PROFESSIONAL SERVICES

6.

Approve Ranking List, Authorize Negotiations, and Award PS-5165-

04/AJR — Master Agreement for Continuing Professional Services
award Master Agreements to the following six firms: HDR

Engineering, Inc., of Orlando; Inwood Consulting Engineers, Inc., of

Oviedo; Keith & Schnars, P.A., of Altamonte Springs; Metric
Engineering, Inc., of Winter Park; Professional Engineering

Consultants, Inc., of Orlando; and WBQ Design & Engineering, Inc.,

of Orlando.

PS-5165-04/AJR will provide various professional services for
Seminole County Public Works Department. Work Orders on this
contract will be issued in accordance with the requirements of CCNA
and are currently limited by construction costs of $1,000,000 or study
costs of $50,000.

This project was publicly advertised and the County received sixteen

submittals (listed in alphabetical order):

Avcon, Inc., Orlando;

Bessent, Hammack & Ruckman, Inc., Palm Coast;
CPH Engineers, Sanford;

Harris Civil Engineers, Inc., Winter Park;

HDR Engineering, Inc., Orlando;

HNTB, Inc. (FNA Transportation Engineering, Inc.), Lake Mary;
H.W. Lochner, Inc., Orlando;

Inwood Consulting Engineers, Inc., Oviedo;
Johnson, Mirmiran & Thompson, Lake Mary;

Keith & Schanrs, P.A., Altamonte Springs;

LBFH, Inc., Orlando;

Metric Engineering, Inc., Winter Park;

Professional Engineering Consultants, inc., Orlando;
Tetra Tech, Inc., Winter Park;

Vanasse Hangen Brustin, Inc., Orlando;

WBQ Design & Engineering, Inc., Orlando.

The Evaluation Committee, which consisted of Sally Sherman, Deputy
County Manager; Gary Johnson, P.E., Director Public Works; Jerry
McCollum, P.E., County Engineer; Antoine Khoury, P.E., Principal
Engineer; Tom Radzai, Senior Engineer, and Charles Wetzel, P.E.,
Assistant County Traffic Engineer evaluated the submittals and short-
listed following eight firms which the Committee interviewed:



HDR Engineering, Inc., Orlando;

HNTB, Inc. (FNA Transportation Engineering, Inc.), Lake Mary;
H.W. Lochner, Inc., Orlando;

Inwood Consulting Engineers, Inc., Oviedo;

Keith & Schanrs, P.A., Altamonte Springs;

Metric Engineering, Inc., Winter Park;

Professional Engineering Consultants, Inc., Orlando;

WBAQ Design & Engineering, Inc., Orlando.

Consideration was given to the following criteria:

Project Approach/Technical Issues of the Project;
Team Experience and Make-Up;

Similar Project Experience;

QA/QC Plan per Project.

The Evaluation Committee recommends that the Board approve the
ranking below and authorize staff to negotiate with the top six firms in
accordance with F.S. 287.055, the Consultants Competitive Negotiation
Act (CCNA):

Inwood Consulting Engineers, Inc., Oviedo;

Professional Engineering Consultants, Inc., Orlando;

HDR Engineering, Inc., Orlando;

Keith & Schanrs, P.A., Altamonte Springs;

Metric Engineering, Inc., Winter Park;

WBQ Design & Engineering, Inc., Orlando;

HNTB, Inc. (FNA Transportation Engineering, Inc.), Lake Mary;,
H.W. Lochner, Inc., Orlando.
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Authorization for performance of services by the Consultant under this
agreement shall be in the form of written Work Orders issued and executed
by the County and signed by the Consultant. The work and dollar amount
for each Work Order will be within the constraints of the approved project
budget and negotiated on an as-needed basis for the project. The
estimated contract value is $750,000.00 per year. The term of the
agreements will be for a three year base period with two 1-year renewal
options.

Public Works/ Engineering Division and Fiscal Services/Purchasing and
Contracts Division recommend that the Board approve the ranking,
authorize staff to negotiate, and authorize the Chairman to execute a
Master Agreement as prepared by the County Attorney’s Office.
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B.C.C. - SEMINOLE COUNTY, FL
PS TABULATION SHEET

ALL SUBMITTALS ACCEPTED BY SEMINOLE COUNTY ARE SUBJECT TO THE COUNTY'S TERMS
AND CONDITIONS AND ANY AND ALL ADDITIONAL TERMS AND CONDITIONS SUBMITTED BY

. - ~ THE PROPOSERS ARE REJECTED AND SHALL HAVE NO FORCE AND EFFECT. PS
Eg ?IL.JI.II\_AEBER' CP:S ?.1 6.5 O4F/)AJfR . IS , DOCUMENTS FROM THE PROPOSERS LISTED HEREIN ARE THE ONLY SUBMITTALS
ontinuing Frotessional Services RECEIVED TIMELY AS OF THE ABOVE OPENING DATE AND TIME. ALL OTHER PS DOCUMENTS
DATE: June 7, 2004 TIME: 2:00 P.M. SUBMITTED IN RESPONSE TO THIS SOLICITATION, IF ANY, ARE HEREBY REJECTED AS LATE.
RESPONSE -1- RESPONSE -2- RESPONSE -3- RESPONSE -4- RESPONSE -5-
Avcon, Inc. Bessent, Hammack & CPH Engineers Harris Civil Engineers, Inc. HDR Engineering, Inc.
5555 E. Michigan Street, #200 Ruckman, Inc. 500 West Fulton Ave. 631 S. Orlando Avenue, Suite 300 | 315 E. Robison Street, Suite 400

Ortando, FL 32822

407-599-1122 — Phone
407-599-1133 — Fax
Rick V. Baldocchi, P.E.

One Corporate Drive, Ste. 1B
Palm Coast, FL 32137

386-447-4993 — Phone
386-246-3787 —~ Fax
Jim Bananno, P.E.

Sanford, FL 32771

407-322-6841 — Phone
407-330-0639 — Fax
David A. Gierach, P.E.

Winter Park, FL 32789

407-629-4777 — Phone
407-629-7888 — Fax
Joseph E. Harris, P.E.

Orlando, FL 32801

407-420-4200 — Phone
407-420-4242 — Fax
Roger A. Hill, P.E., PLS

RESPONSE -6- RESPONSE -7- RESPONSE -8- RESPONSE -9- RESPONSE -10-
H.W. Lochner, Inc. Inwood Consulting Johnson, Mirmiran & Keith & Schnars, P.A. LBFH, Inc.
3505 Lake Lynda Drive, Suite 207 | Engineers, Inc. Thompson 385 CenterPointe Circle, Ste 1303 | 1305 E. Robison Street

Orlando, FL. 32817

407-482-6600 — Phone
407-482-6858 — Fax
Lynn A. Kendrick, P.E.

870 Clark Street
Oviedo, FL 32765

407-971-8850 — Phone
407-971-8955 — Fax
Andrew D. DeWitt, P.E.

615 Crescent Executive Ct.,
Suite 106
Lake Mary, FL 32746

407-833-9898 — Phone
407-833-9899 — Fax
Jon D. Miller, V.P.

Altamonte Springs, FL 32701

407-834-1616 — Phone
407-834-8530 — Fax
Mark J. Moshier, P.E.

Orlando, FL 32801

407-206-0490 — Phone
407-206-0493 - Fax
James D. Huebsch, P.E.

RESPONSE -11-

RESPONSE -12-

RESPONSE -13-

RESPONSE -14-

RESPONSE -15-

Metric Engineering, Inc.
2269 Lee Road, Suite 200
Winter Park, FL 32789

407-644-1898 — Phone
407-644-1921 — FAX
William V. Anderson, P.E.

Professional Engineering
Consultants, Inc.

200 E. Robison Street, Suite
1560

Orlando, FL 32836

407-422-8062 —~ Phone
407-849-9401 — Fax
Ken Hooper, V.P.

Tetra Tech, Inc., Infrastructure
Group

WHS Operations

1560 N. Orange Ave., #240
Winter Park, FL 32879

407-426-9040 — Phone
407-426-9007 — Fax
C. Zachary Fuller

Transportation Engineering, Inc.,
d/b/a TEI

300 Primera Boulevard, Suite 200
Lake Mary, FL 32746

407-805-0355 — Phone
407-805-0227 —- Fax
David W. Gwynn, Jr., P.E.

Vanasse Hangen Brustin, Inc.
135 W. Central Boulevard, Suite 800
Orlando, FL 32801

407-839-4006 — Phone
407-839-4008 — Fax
Dale A. Crosby, P.E.

RESPONSE -16-

WBQ Design & Engineering, Inc.
201 N. Magnolia, Suite 200
Orlando, FL 32801

407-839-4300 — Phone
407-839-1621 — FAX
Jennifer R. Quigley, V.P.
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Tabulated by: Aisha Lyons, Staff Assistant - Posted 06/09/2004 (9:00 A.M.)

Evaluation Committee Meeting: 07/07/2004 at 1:30pm, located at 520 West Lake Mary Blvd., Lake Jesup Conference Room

Short Listed Firms: HDR Engineering, Inc., Inwood Consulting Engineers, Inc., HW. Lochner, Inc Keith & Schnars, P.A., Metric
Engineering, Inc., Professional Engineering Consultants, Inc., Transportation Engineering, Inc., d/b/a TEI (AKA HNTB), WBQ Design &
Engineering, Inc. (Officially Posted: 07/08/2004 at 2:40pm)

Presentations Date: i : 22

Cancelled Hurricane Charley

Reschedule Presentations Date: September 21, 2004 starting at 8:30am, 520 West Lake Mary Bivd., Lake Jesup Conference Room

Recommendation: HDR Engineering, Inc., Inwood Consulting Engineers, Inc., Keith & Schnars, P.A., Metric Engineering, Inc.,
Professional Engineering Consultants, Inc., WBQ Design & Engineering, Inc. BCC Date: October 12, 2004



PUBLIC WORKS DEPARTMENT
SEMINOLE COUNTY

l FLORIDA'S NATURAL CHOICE

ENGINEERING DIVISION
MEMORANDUM
TO: Peter Maley, Purchasing Supervisor
FROM: Antoine | Khoury, P.E., Principal Engineer%/(
THRU: Jerry McCollum, P.E., County Enginee
DATE: July 8, 2004

SUBJECT: Justification of Consultant Short List PS-5165-04/AJR
Continuing Professional Services

The purpose of this memorandum is to report the recommendations of the evaluation
committee that met on July 8, 2004 at 3:30 PM.

Proposals from the following sixteen firms were evaluated by the committee: Avcon,
Inc, BHR Inc, CPH Endineers, Harris Civil Engineers, HDR Engineering Inc, H W
Lochner, Inwood Consulting Engineers, JMT, Keith & Schnars PA, LBFH Inc, Metric
Engineering Inc, PEC Inc, Tetra Tech Inc, TEI Inc, VHB Inc, WBQ Inc. Eight Firms
were selected to do oral presentations/discussions and are listed below:

HDR Engineering Inc, H W Lochner Inc, Inwood Consulting Engineers, Keith and
Schnars PA, Metric Engineering, PEC Inc, TEI Inc, WBQ Design and Engineering

Inc.

The attached matrix shows the attributes of the short listed firms related to the specified
project criteria

If you have any questions, please give me a call at extension 5768.

Signatures:

Sally S G%ZPE

Torh Radzai

T Angpine | Khoury BE
R
T e T ~ . / .

Copy: File J

520 West Lake Mary Boulevard Suite 200 Sanford FL 32773-7424 Telephone (407) 665-5674 Fax (407) 665-5789




[ ‘onsultant Name

Ranking Criteria

Similar Project

Approach to QA/QC Qualification of

Project 30% Plans 20% Personnel 30% Experience 20%
H W Lochner Good Understanding |Good Plan Qualified Personnel Similar Experience
HDR Good Understanding |Plan mentioned |Qualified Personnel Similar Experience
Inwood Innovative Approach |Plan mentioned [Very Qualified Personnel |Extensive County Experience
Keith and Schnars Innovative Approach |Good Plan Qualified Personnel County Experience
Metric Innovative Approach |Good Plan Very Qualified Personnel |Extensive County Experience
PEC Innovative Approach |Good Plan Very Qualified Personnel |Extensive County Experience
TEI Well Defined Plan Detailed Plan Qualified Personnel County Experience
WBQ Good Understanding [Good Plan Qualified Personnel Similar Experience




Presentation Evaluation PS-5165-04/AJR

HDR
HNTB/TEI
HW Lochner
Inwood

K&S

Metric

PEC

WBQ

Gary Johnson Jerry McCollum Antoine Khoury Tom Radzai

Sally Sherman

Charles Wetzel Total
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18
36
45
10
29
32
12
34



Inwood 10 1
PEC 12 2
HDR 18 3
K&S 29 4
Metric 32 5
WBQ 34 6
TEVHNTB 36 7
HW Lochner 45 8



INTERVIEW RATING FORM

Date: Interview for (work): Continuing Services for Professional Services
"Aug. 17, 2004

Name of the Firm: _HDR Engineering

QUALIFICATIONS FACTORS Points Weights
(0-100)

Project Approach/technical issues of the Project s (40%)
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Rater's name: ¢ ) S

INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines: g,
90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings

80 -89 Excellent, Véry Good, Solid in all respects.

70 -79 Good, No major weaknesses, Fully Acceptable as is : o

60 —69 Marginal, Weak, Workable but needs clarifications - foeg et f Serferd
Below 60 Unacceptable, Needs major help to be acceptable ' QM{ L
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INTERVIEW RATING FORM

Date: Interview for (work): _Continuing Services for Professional Services
Aug. 17, 2004

" Name of the Firm: _HNTB

QUALIFICATIONS FACTORS Points Weights
(0-100)
Project Approach/technical issues of the Project 1 >/ (40%)
e e yhedee & wele el apPe@aeh
Team Experience and Make-Up , , Q'(L (30%)
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esf epeddad  DARMIN - ] ~
| Q4/QC Plan per Project &S (10%)
A Pes, raked (Cocuvesn, 4
|

Comments and Notes:

i\

/)

Rater's name: > 7, /0 SAer nn— SignatuW“

INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings g i(
80 -89 Excellent, Very Good, Solid in all respects. "
70 —-79 Good, No major weaknesses, Fully Acceptable as is
60 —69 Marginal, Weak, Workable but needs clarifications
Below 60 Unacceptable, Needs major help to be acceptable
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INTERVIEW RATING FORM

Date: Interview for (work): _Continuing Services for Professional Services
Aug. 17, 2004

Name of the Firm: _HW Lochner

QUALIFICATIONS FACTORS Points Weights
../ . . |(0-100)
Project Approach/technical issues of the Project = <« pleltc/]im 4d i (40%)
‘ ] ,
28
Team Experience and Make-Up - pc c coi~Ha _ © (30%)
2
Similar Experience — vecrovveetiie b i o Ve (oo ache in 5 (20%)
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)

Rater's name: _ S flf _Sheranesd Signatl.@ %

INSTRUCTIONS: SCCA each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings (
80 — 89 Excellent, Very Good, Solid in all respects. /'
70— 79 Good, No major weaknesses, Fully Acceptable as is

60 - 69 Marginal, Weak, Workable but needs clarifications s

Below 60 Unacceptable, Needs major help to be acceptable ~
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INTERVIEW RATING FORM

Date: Interview for (work): _Continuing Services for Professional Services
Aug. 17, 2004

Name of the Firm: _Inwood

QUALIFICATIONS FACTORS Points  Weights
(0-100) _ -~
Project Approach/technical issues of the Project - 4., ¢ ot H, wprrendd (40%)
: ¥ , %
T e T8 (30%)
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Rater's name: j;z Ly s Alrr—

INSTRUCTIONS: Score éach criterion from 1 to 100 based on the following g'eneral guidelines:ﬂ/[

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70 —79 Good, No major weaknesses, Fully Acceptable as is

60 —69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable N
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INTERVIEW RATING FORM

Date: Interview for (work): _Continuing Services for Professional Services
Aug. 17, 2004

Name of the Firm: _Keith & Schnars

QUALIFICATIONS FACTORS Points Weights
(0-100)
Project Approach/ technical issues of the Project . Rpprie i <l ,,,,1544!‘“ g1 (40%)
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] — Al
INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines: /}&O

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings

80 — 89 Excellent, Very Good, Solid in all respects.

70 -79 Good, No major weaknesses, Fully Acceptable as is

60 — 69 Marginal, Weak, Workable but needs clarifications .
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Below 60 Unacceptable, Needs major help to be acceptable ¥
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INTERVIEW RATING FORM

Date: Interview for (work): _Continuing Services for Professional Services
Aug. 17, 2004

Name of the Firm: _Metric Engineering

QUALIFICATIONS FACTORS Points Weights

(0-100)

Project Approach/technical issues of the Project scccpl\elle asorall_ (40%)
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Comments and Notes:

Rater’'s name: 5& f§ é Aoy . i .
INSTRUCTIONS: Score éach criterion from 1 to 100 based on the following general guidelines:‘;

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70 —-79 Good, No major weaknesses, Fully Acceptable as is

60 —69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable
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INTERVIEW RATING FORM

Date: Interview for (work): _Continuing Services for Professional Services
Aug. 17, 2004

Name of the Firm: _PEC

QUALIFICATIONS FACTORS Points Weights

(0-100),.
"5 (40%)

Project Approach/technical issues of the Project . o, c-t=5{; '
TR L | O “

75 (30%)

2L

Team Experience and Make-Up . ficcc % e

Similar Experience -wis fcepteble ~ - Temmchaled. oo, V. o €0 (20%)
it yecks b o Seeo o . % orrcg  Cus . ;
‘ o

/
QA/QC Plan per Project - 1., il e b cer cccoprsedaSa WY b (( ) (10%)
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Comments and Notes: O\
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Rater’s hame:

INSTRUCTIONS: Score eath criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings /](/\
80 -89 Excellent, Very Good, Solid in all respects.

70—-79 Good, No major weaknesses, Fully Acceptable as is

60 - 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable
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INTERVIEW RATING FORM

Date: Interview for (work): _Continuing Services for Professional Services
Aug. 17, 2004

| Name of the Firm: _WQB

QUALIFICATIONS FACTORS Points Weights
(0-100)
Project Approach/technical issues of the Project _ y¢ ./} l, ¥ (40%)
Pt il

3]
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INSTRUCTIONS: Score éach criterion from 1 to 100 based ongeneral guidelines:
90 — 100 Outstanding; out-of—the-box, Innovative, Cost/Time Savings /}6
80 — 89 Excellent, Very Good, Solid in all respects.
70 —79 Good, No major weaknesses, Fully Acceptable as is

60 — 69 Marginal, Weak, Workable but needs clarifications
Below 60 Unacceptable, Needs major help to be acceptable
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INTERVIEW RATING FORM

Date: Interview for (work): _Continuing Services for Professional Services
Aug. 17, 2004

Name of the Firm: _HDR Engineering

QUALIFICATIONS FACTORS Points Weights
(o- 100)
Project Approach/technical issues of the Project 37 3 ,ﬁ (40 %)

A

C,ixr@\n AL ;mi:mﬂjm ,
W‘L
Team KExperience and Make-Up 6] 2o (30%)

C'MQ-O‘
u 7

Similar Experience _ 75 /5 (20%)

Lol
Q
QA/QC Plan per Project O A aow)

{poendC  AA/AC /B

€

Comments and Notes: < (Radu g

Rater’s MWW f’/(BuAM Signature:

INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70 —79 Good, No major weaknesses, Fully Acceptable as is

60 —69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable



INTERVIEW RATING FORM

Interview for (work): _Continuing Services for Professional Services

Date:
Aug. 17, 2004

" Name of the Firm: _HNTB

QUALIFICATIONS FACTORS Points  Weights
(0 100) '
2D (40%)

Project,Approach/technical issues of the Project
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70 7 10%)

QA/QC Plan per Project
A l‘ A /}-\ ey 200
Comments and Notes: __<<, (Aodualle B ueniLons

. /A
name: &/ . N Signature:
INSTWd on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings

80 — 89 Excellent, Very Good, Solid in all respects.
70 —79 Good, No major weaknesses, Fully Acceptable as is
60 —69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable
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g 2. INTERVIEW RATING FORM )
C2 Lk A
Date: 9 _ Interwew for (work) Contmumq Serv1ces for Professmnal Serv:ces
Aug. 17,2004 . e D

Name of the Firm: _HW Lochner

QUALIFICATIONS FACTORS Points Weights
(0-100)
Pro_]ectAppraach/ technicgl issues of the Project ' 50 Q ) (40%)
CRUGH/ (/.
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oo W
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, ]
Similar Experience 6 o/ 2,(20%)
040
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| QA/QC Plan per Project /? D A (10%)

0

STIAOARD
B

Comments and Notes:

//;,/ ) R .
Rate : N ‘Z%%MV N Signature:

INS NS h criterion from 1 to 100 based op) the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70 —79 Good, No major weaknesses, Fully Acceptable as is

60 —69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable
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INTERVIEW RATING FORM

Date: Interview for (work): _Continuing Services for Professional Services
Aug. 17, 2004

| Name of the Firm: _Inwood

Points Weights
(0-100

QUALIFICATIONS FACTORS
757.5 3 A (40%)

Project Approach/technical issues of the Project
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: QA/QC Plan per Project
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7
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Comments and Notes:

Signature:

INSTRUCTIONS—Scoresacihcriterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70 —-79 Good, No major weaknesses, Fully Acceptable as is

60 — 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable



INTERVIEW RATING FORM

Date: Interview for (work): _Continuing Services for Professional Services

Aug. 17, 2004

5 Name of the Firm: _Keith & Schnars

QUALIFICATIONS FACTORS

Project Approach/technical issues of the Project
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Signature:
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STFRUCTHONS+—Ssere-each-criterion from 1 to 100 based on

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70 - 79 Good, No major weaknesses, Fully Acceptable as is

60 — 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable
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INTERVIEW RATING FORM

Date: Interview for (work): _Continuing Services for Professional Services
Aug. 17, 2004

Name of the Firm: _Metric Enqi'neerinq

QUALIFICATIONS FACTORS Points Weights
(0-100)

Project Approach/technical issues of the Project ?{7 36 (40%)
1YY ﬁngQ o Dda (&lleocl pn
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QA/QC Plan per Project 210 ? (10%)
K COPAr @
Comments and Notes:

/

Signature:

I%gs name: |
INSTRUCSFONS—Seore-each criterion from 1 to 100 based on the fbllowing general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70— 79 Good, No major weaknesses, Fully Acceptable as is

60 — 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable



INTERVIEW RATING FORM

Date: : Interview for (work): _Continuing Services for Professional Services
Aug. 17, 2004

| Name of the Firm: PEC

QUALIFICATIONS FACTORS Points Weights
(0:100)
Project Approacf/technical issues of the Project ? 5%(40 %)
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1 QA/QC Plan per Project X O 5 (10%)

849

Comments and Notes:
A 7 /

/

Rater's name: V| AL TNK / : Signature:
INSTR :_Score each criterion from 1 to 100 bas ¢ following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 -89 Excellent, Very Good, Solid in all respects.

70 -79 Good, No major weaknesses, Fully Acceptable as is

60 —69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable




Date:
Aua. 17, 2004

H

, Y
Name of the Firm: _WQB

INTERVIEW RATING FORM

Interview for (work): _Continuing Services for Professional Services

QUALIFICATIONS FACTORS

Points Weights

(0-100)

79 70 (40%)

Project 4 pproach/ techpigcal issues of the Project
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QA/QC Plan per Project
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Comments and Notes

Rater

Signature:

INSTRUCTIONS: Score each criterion-from-1.1 @n the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70 -79 Good, No major weaknesses, Fully Acceptable as is

60 —69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable



INTERVIEW RATING FORM

Date: Interview for (work): _Continuing Services for Professional Services
Aug. 17, 2004

Name of the Firm: _HDR Engineering

QUALIFICATIONS FACTORS Points Weights
(0-100)
Project Approach/technical issues of the Project 2 (40%)
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Rater’s name: Jevv > M Catlu Signature: _\ —

INSTRUCTIONS: Score each criterion from 1 to 100 based on the following geﬂeral guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings 372 )
80 — 89 Excellent, Very Good, Solid in all respects. 24-©
70 -79 Good, No major weaknesses, Fully Acceptable as is 16-0
60 —- 69 Marginal, Weak, Workable but needs clarifications _Lﬁ
Below 60 Unacceptable, Needs major help to be acceptable g O
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INTERVIEW RATING FORM

Pate:
Aug. 17, 2004

Name of the Firm: _HNTB

Interview for (work): _Continuing Services for Professional Services

QUALIFICATIONS FACTORS Points Weights
(0-100)
Project Approach/technical issues of the Project 78 (40%)
Cbu-c«-e__k, ‘~\& e e a § - Caoo{ AA,R\V.-‘_
S A :,\\ q’-g,i-J\ - A‘(‘c_g,)J +-.J CY.\A\_ 3“ 2
Clud  sua d
J ]
Team Experience and Make-Up g o (30%)
\\}LrT OGQJ A . v~y e §+g“'{ e S—c/‘v.‘c‘) Lﬂ—,(’)
Similar Experience _ N (20%)
2l SR o A (,QV»-J\;, A~ i{)r.x*_""
Men, cneh Seewe  ot\sn ,40
5(‘.--'—\ QQV*{’AN&\A——?
| QA/QC Plan per Project 75 (10%)
: G e d
S 7.5
Comments and Notes:
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INSTRUCTIONS: Score each criterion from 1 to 100 based on the following ggneral guidelines:
90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings - T
80— 89 Excellent, Very Good, Solid in all respects. ‘ 24-0
70-79 Good, No major weaknesses, Fully Acceptable as is /('ox_o\ 14~ ©
60 —69 Marginal, Weak, Workable but needs clarifications J_j,
Below 60 Unacceptable, Needs major help to be acceptable 7‘5 ) D) $ -7
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INTERVIEW RATING FORM

Date:

Interview for (work): _Continuing Services for Professional Services

Aug. 17, 2004

Name of the Firm: _HW Lochner

QUALIFICATIONS FACTORS Points Weights
- (0-13})
Project Approach/technical issues of the Project 75 (40%)
C\Jl) 3 ﬂ‘; ye ‘v«k —_— COQ{/‘C,A., [;]%.!
LA Y o 30.0
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Team Experience and Make-Up 75 (30%)
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QA/QC Plan per Project 7S (10%)
G 75
Comments and Notes:
Fl Y ar B
Rater’s name: e r): Me Sl Signature: _N O ~S&—~"
INSTRUCTIONS: Score each criterion from 1 to 100 based on the following ge&)eral guidelines:
90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings 30.0
80 — 89 Excellent, Very Good, Solid in all respects. ,«12_5'
70 -79 Good, No major weaknesses, Fully Acceptable as is 'S J4
60 - 69 Marginal, Weak, Workable but needs clarifications 7. 5
Below 60 Unacceptable, Needs major help to be acceptable - é
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INTERVIEW RATING FORM

Date: Interview for (work): _Continuing Services for Professional Services

Aug. 17, 2004

Name of the Firm: _Inwood

3\
QUALIFICATIONS FACTORS . 0 (X/ |Points Weights
. o M7 (0-100)
Project Approach/technical issues of the Project N = | gF (40%)
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Comments and Notes:

. WEN-NCAny

Rater’s name: Jevrr~y VWACello— Signature: _)

INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Sa |ﬁ§§—-‘\\ ?3_g
80 —89 Excellent, Very Good, Solid in all respects. T 1o 4.0
70 —79 Good, No major weaknesses, Fully Acceptable as is - \ e o
60 — 69 Marginal, Weak, Workable but needs clarifications 1 \7-
Below 60 Unacceptable, Needs major help to be acceptable ’z;i
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INTERVIEW RATING FORM

Date:

Interview for (work): _Continuing Services for Professional Services

Aug. 17, 2004

Name of the Firm: _Keith & Schnars

Points Weights

(0-100)

<2 (40%)

QUALIFICATIONS FACTORS
Project Approach/ technical issues of the Project
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QA/QC Plan per Project
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Ve,
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Comments and Notes:

J

Rater’s name: Signature:

R
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INSTRUCTIONS: Score each criterion from 1 to 100 based on the following g

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Saving
80 — 89 Excellent, Very Good, Solid in all respects.

70 -79 Good, No major weaknesses, Fully Acceptable as is

60 —69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable
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INTERVIEW RATING FORM

Interview for (work): _Continuing Services for Professional Services

bate:
Aug. 17, 2004

Name of the Firm: Metric Engineering

QUALIFICATIONS FACTORS Points Weights
(0-100)

Project Approach/technical issues of the Pro ject 75 (40%)
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QA/QC Plan per Project 79 (10%)
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Comments and Notes: _
2/
Rater's name: _ Jeve, WA Cotll. | Slgnature \\ M

INSTRUCTIONS: Score each criterion from 1 to 100 based on the followmg general guidelines:

90 —- 100 Outstanding, out-of-the-bdx, innovative, Cost/Time Savings

80 — 89 Excellent, Very Good, Solid in all respects. 24. O
70 —79 Good, No major weaknesses, Fully Acceptable as is 6. <
60 - 69 Marginal, Weak, Workable but needs clarifications 75
Below 60 Unacceptable, Needs major help to be acceptable _;}:’7’?5
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INTERVIEW RATING FORM

Interview for (work): _Continuing Services for Professional Services

Date:
Aug. 17, 2004

Name of the Firm: PEC

QUALIFICATIONS FACTORS Points ~ Weights
(0-100)
Project Approach/technical issues of the Project XL (40%)
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Comments and Notes:
. N 5 “ { _Z O
Rater’s name: e "’7 W & L Signature: M S

INSTRUCTIONS: Score each criterion from 1 to 100 based on the following g&H

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70 —79 Good, No major weaknesses, Fully Acceptable as is
60 —69 Marginal, Weak, Workable but needs clarifications
Below 60 Unacceptable, Needs major help to be acceptable
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INTERVIEW RATING FORM

Date: Interview for (work): _Continuing Services for Professional Services
Aug. 17, 2004

Name of the Firm: _WQB

QUALIFICATIONS FACTORS Points Weights
(0-100)
Project Approach/technical issues of the Project 7S (40%)
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INSTRUCTIONS: Score each criterion from 1 to 100 based on the following ger‘g ral guidelines:

PO

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savmg3/ 2 ¢
80 — 89 Excellent, Very Good, Solid in all respects. PR EA o ¢
70 -79 Good, No major weaknesses, Fully Acceptable as is \- é A 3:3 ¢«
60 — 69 Marginal, Weak, Workable but needs clarifications 7 ;’ 1 é
Below 60 Unacceptable, Needs major help to be acceptable Ji g D
@ [2«".» f"'\)'\ _:Q‘i.» - { JL—A— } V”//’// PR
. 2

@ Cecost 4o st o colfconx
‘f’\j S G’L»t w-'-:&i& = ‘bﬂ) Lféf.} v ) - .,-ﬁ\g {4}":‘;} U cowedp /7

P
(2e
N
* (‘j GAZGC el : -
# et [ AL y > -\ (—w"“\ ‘“"'L"\t.n‘
7

i"- )S\V\J‘. %‘C— {/2\ ’*‘*k—”* C{r- [} Co i :\L—\’}



[a—

INTERVIEW RATING FORM

Date:

1
¢

Interview for (work): _Continuing Services for Professional Services

Aug. 17, 2004

Name of the Firm: _HDR Engineering

QUALIFICATIONS FACTORS

Project Approach/technical issues of the Project
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Comments and Notes: el . of 5 ek

Signature:

Rater’s name: 54/5/ Toh o r

INSTRUCTIONS: Score each criterion from 1 to 100 based on the following gen

Outstanding, out-of-the-box, Innovative, Cost/Time Savings
Excellent, Very Good, Solid in all respects.

70 —79 Good, No major weaknesses, Fully Acceptable as is

60 —69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable
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INTERVIEW RATING FORM @

Date: Interview for (work): _Continuing Services for Professional Services
Aug. 17, 2004

| Name of the Firm: _HNTB
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INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70—-79 Good, No major weaknesses, Fully Acceptable as is

60 — 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable



INTERVIEW RATING FORM

@

Date:
Aug. 17, 2004

Name of the Firm: _HW Lochner

Interview for (work): _Continuing Services for Professional Services

QUALIFICATIONS FACTORS Points Weights
(0-100)

Project Approach/technical issues of the Project 70 (40%)
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INSTRUCTIONS: Score each criterion from 1 to 100 based on the foliowing general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70 -79 Good, No major weaknesses, Fully Acceptable as is

60 —69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable



INTERVIEW RATING FORM

Date:

®

Interview for (work): _Continuing Services for Professional Services

Aug. 17, 2004

Name of the Firm: _Inwood

QUALIFICATIONS FACTORS

Project Approach/technical issues of the Project
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Rater’s name: Signature:
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INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 -89 Excellent, Very Good, Solid in all respects. '

70 —79 Good, No major weaknesses, Fully Acceptable as is

60 — 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable



INTERVIEW RATING FORM @

Date: Interview for (work): _Continuing Services for Professional Services
Aug. 17, 2004

| Name of the Firm: _Keith & Schnars

QUALIFICATIONS FACTORS Points Weights
(0-100)

Project Approach/technical issues of the Project 90 (40%)
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INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70 —-79 Good, No major weaknesses, Fully Acceptable as is

60 — 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable



INTERVIEW RATING FORM
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Date:
Aug. 17, 2004

' Name of the Firm: _Metric Engineering

Interview for (work): _Continuing Services for Professional Services
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Project Approach/technical issues of the Project
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INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

Outstanding, out-of-the-box, Innovative, Cost/Time Savings
Excellent, Very Good, Solid in all respects.

70 -79 Good, No major weaknesses, Fully Acceptable as is

60 — 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable

90 -100
80 -89



INTERVIEW RATING FORM @

Date: Interview for (work): Continuing Services for Professional Services
Aug. 17, 2004 "
| Name of the Firm: _PEC /
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Rater’s name: 64,3 Fohuse n Signature:

INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 -89 Excellent, Very Good, Solid in all respects.

70 -79 Good, No major weaknesses, Fully Acceptable as is

60 — 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable



INTERVIEW RATING FORM @

Date: Interview for (work): _Continuing Services for Professional Services
Aug. 17, 2004

~ Name of the Firm: _WOB
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INSTRUCTIONS: Score each criterion from 1 to 100 based on the following generatduidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70 -79 Good, No major weaknesses, Fully Acceptable as is

60 — 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable



INTERVIEW RATING FORM

Date:
Aug17, 2004
- Sep- 2\

Name of the Firm: _HDR Engineering

Interview for (work): _Continuing Services for Professional Services
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Project Approach/technical issues of the Project
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Rater’s name:

INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 -89 Excellent, Very Good, Solid in all respects.

70 —79 Good, No major weaknesses, Fully Acceptable as is

60 — 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable



INTERVIEW RATING FORM

Date:

Interview for (work): _Continuing Services for Professional Services

Aug. 17, 2004

Name of the Firm: HNTB (o.//h —rg’;)
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Project Approach/technical issues of the Project
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Rater’s name:

Signature: _BuwieAX

INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 -89 Excellent, Very Good, Solid in all respects.

70 - 79 Good, No major weaknesses, Fully Acceptable as is

60 - 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable



INTERVIEW RATING FORM

Date: Interview for (work): _Continuing Services for Professional Services
Aug. 17, 2004 ;

| Name of the Firm: _HW Lochner

QUALIFICATIONS FACTORS Points Weights
(0-100)
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Rater’s name: ___ (Cheeli Wdekoe | Signature: _~Zp wiash

INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70 —79 Good, No major weaknesses, Fully Acceptable as is

60 —69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable



INTERVIEW RATING FORM

Date:

Interview for (work): _Continuing Services for Professional Services

Aug. 17, 2004

Name of the Firm: _Inwood
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Comments and Notes:

Rater's name: ___Charlee etz o]

Signature: =g wed.¢

INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80— 89 Excellent, Very Good, Solid in all respects.

70-79 Good, No major weaknesses, Fully Acceptable as is

60 — 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable



INTERVIEW RATING FORM

Date: Interview for (work): _Continuing Services for Professional Services

Aug. 17, 2004

" Name of the Firm: _Keith & Schnars
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Project Approach/technical issues of the Project
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INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70 —79 Good, No major weaknesses, Fully Acceptable as is

60 — 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable



INTERVIEW RATING FORM
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Interview for (work): _Continuing Services for Professional Services

Aug. 17, 2004

| Name of the Firm: Metric Engineering
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Project Approach/technical issues of the Project
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INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70 —79 Good, No major weaknesses, Fully Acceptable as is

60 —69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable



INTERVIEW RATING FORM
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Interview for (work): _Continuing Services for Professional Services

Aug. 17, 2004

Name of the Firm: _PEC
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Project Approach/technical issues of the Project
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Rater’s name:

INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70 —79 Good, No major weaknesses, Fully Acceptable as is

60 —69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable
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INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 -89 Excellent, Very Good, Solid in all respects.

70 -79 Good, No major weaknesses, Fuily Acceptable as is

60 —69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable
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INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70 —79 Good, No major weaknesses, Fully Acceptable as is

60 - 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable
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IN_STRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 -89 Excellent, Very Good, Solid in all respects.

70 —79 Good, No major weaknesses, Fully Acceptable as is

60 —69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable
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INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70 -79 Good, No major weaknesses, Fully Acceptable as is

60 — 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable
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INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70 -79 Good, No major weaknesses, Fully Acceptable as is

60 — 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable
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INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 — 89 Excellent, Very Good, Solid in all respects.

70 —79 Good, No major weaknesses, Fully Acceptable as is

60 — 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable
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INSTRUCTIONS: Score each criterion from 1 to 100 based on the following general guidelines:

90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings
80 -89 Excellent, Very Good, Solid in all respects.

70—-79 Good, No major weaknesses, Fully Acceptable as is

60 — 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable
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90 — 100 Outstanding, out-of-the-box, Innovative, Cost/Time Savings

80 — 89 Excellent, Very Good, Solid in all respects. .
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80 — 89 Excellent, Very Good, Solid in all respects.

70 —79 Good, No major weaknesses, Fully Acceptable as is

60 — 69 Marginal, Weak, Workable but needs clarifications

Below 60 Unacceptable, Needs major help to be acceptable



PROFESSIONAL SERVICES AGREEMENT (PS-5165-04/AJR)

THIS AGREEMENT is made and entered into this day of

, 20 , by and between INWOOD CONSULTING ENGINEERS,

INC., duly authorized to conduct business in the State of Florida, whose
address is 870 Clark Street, Oviedo, Florida 32765, hereinafter called
the "CONSULTANT" and SEMINOLE COUNTY, a political subdivision of the
State of Florida, whose address is Seminole County Services Building,
1101 East First Street, Sanford, Florida 32771, hereinafter called the
"COUNTY" .

WITNESSETH:

WHEREAS, the COUNTY desires to retain the services of a competent
and qualified consultant to provide professional services for Public
Works minor projects on a continuous basis in Seminole County; and

WHEREAS, the COUNTY has requested and received expressions of
interest for the retention of services of consultants; and

WHEREAS, the CONSULTANT is competent and gqualified to furnish
professional services to the COUNTY and desires to provide professional
services according to the terms and conditions stated herein,

NOW, THEREFORE, in consideration of the mﬁtual understandings and
covenants set forth herein, the COUNTY and the CONSULTANT agree as

follows:

SECTION 1. SERVICES. The COUNTY does hereby retain the
CONSULTANT to furnish professional services and perform those tasks as
further described in the Scope of Services attached hereto as Exhibit
“aA“ and made a part hereof. Required services shall be specifically
enumerated, described and depicted in the Work Orders authorizing
performance of the specific project, task or study. This Agreement
standing alone does not authorize the performance of any work or require

the COUNTY to place any orders for work.



SECTION 2. TERM. This Agreement shall take effect on the date of
its execution by the COUNTY and shall run for a period of three (3)
yvears and, at the sole option of COUNTY, may be renewed for two (2)
successive periods not to exceed one (1) year each. Expiration of the
term of this Agreement shall have no effect upon Work Orders issued
pursuant to this Agreement and prior to the expiration date. Obliga-
tions entered therein by both parties shall remain in effect until
completion of the work authorized by the Work Oxrder.

SECTION 3. AUTHORIZATION FOR SERVICES. Authorization for per-
formance of professional services by the CONSULTANT under this Agreement
shall be in the form of written Work Orders issued and executed by the
COUNTY and signed by the CONSULTANT. A sample Work Order is attached
hereto as Exhibit “B”. Each Work Order shall describe the services
required, state the dates for commencement and completion of work and
establish the amount and method of payment. The Work Orders will be
issued under and shall incorporate the terms of this Agreement. The
COUNTY makes no covenant or promise as to the number of available
projects, nor that, the CONSULTANT will perform any project for the
COUNTY during the life of this Agreement. The COUNTY reserves the right
to contract with other parties for the services contemplated by this
Agreement when it is determined by the COUNTY to be in the best interest
of the COUNTY to do so.

SECTION 4. TIME FOR COMPLETION. The services to be rendered by
the CONSULTANT shall be commenced, as specified in such Work Orders as
may be issued hereunder, and shall be completed within the time speci-
fied therein. In the event the COUNTY determines that significant
benefits would accrue from expediting an otherwise established time
schedule for completion of services under a given Work Order, that Work

Order may include a negotiated schedule of incentives based on time



savings.

SECTION 5. COMPENSATION. The COUNTY agrees to compensate the
CONSULTANT for the professional services called for under this Agreement
on either a "Fixed Fee" basis or on a "Time Basis Method". If a Work
Order is issued under a "Time Basis Method," then CONSULTANT shall be
compensated in accordance with the rate schedule attached as Exhibit
“Cr. If a Work Order is issued for a "Fixed Fee Basis," then the
applicable Work Order Fixed Fee amount shall include any and all
reimbursable expenses. Annual compensation paid to CONSULTANT, includ-
ing reimbursable expenses, shall not exceed COUNTY budgeted amounts for
services under this Agreement.

SECTION 6. REIMBURSABLE EXPENSES. If a Work Order is issued on a
"Time Basis Method,” then reimbursable expenses are in addition to the
hourly rates. Reimbursable expenses are subject to the applicable "Not-
to-Exceed" or "Limitation of Funds" amount set forth in the Work Order.

Reimbursable expenses may include actual expenditures made by the
CONSULTANT, his employees or his professional associates in the interest
of the Project for the expenses listed in the following paragraphs:

(a) Expenses of tfansportation, when traveling in connection with
the Project, based on Sections 112.061(7) and (8), Florida Statutes, or
their successor; long distance calls and telegrams; and fees paid for
securing approval of authorities having jurisdiction over the Project.

(b) Expense of reproductions, postage and handling of drawings
and specifications.

(c) If authorized in writing in advance by the COUNTY, the cost
of other expenditures made by the CONSULTANT in the interest of the

Project.



SECTION 7. PAYMENT AND BILLING.

(a) If the Scope of Services required to be performed by a Work
Order is clearly defined, the Work Order shall be issued on a "Fixed
Fee" basis. The CONSULTANT shall perform all work required by the Work
Order but, in no event, shall the CONSULTANT be paid more than the
negotiated Fixed Fee amount stated therein.

(b) If the Scope of Services is not clearly defined, the Work
Order may be issued on a "Time Basis Method" and contain a Not-to Exceed
amount . If a Not-to-Exceed amount is provided, the CONSULTANT shall
perform all work required by the Work Order; but, in no event, shall the
CONSULTANT be paid more than the Not-to-Exceed amount specified in the
applicable Work Order.

‘ (c) If the Scope of Services is not clearly defined, the Work
Order may be issued on a "Time Basis Method" and contain a Limitation of
Funds amount. The CONSULTANT is not authorized to exceed that amount
without the prior written approval of the COUNTY. Said approval, if
given by the COUNTY, shall indicate a new Limitation of Funds amount.
The CONSULTANT shall advise the COUNTY whenever the CONSULTANT has
incurred expenses on any Work Order that equals or exceeds eighty

percent (80%) of the Limitation of Funds amount.

(d) For Work Orders issued on a "Fixed Fee Basis," the CONSULTANT
may invoice the amount due based on the percentage of total Work Order
services actually performed and completed; but, in no event, shall the
invoice amount exceed a percentage of the Fixed Fee amount equal to a
percentage of the total services actually completed. The COUNTY shall
pay the CONSULTANT ninety percent (90%) of the approved amount on Work
Orders issued on a "Fixed Fee Basis".

(e) For Work Orders issued on a "Time Basis, Method" with a Not-

to-Exceed amount, the CONSULTANT may invoice the amount due for actual



work hours performed but, in no event, shall the invoice amount exceed a
percentage of the Not-to-Exceed amount equal to a percentage of the
total services actually completed. The COUNTY shall pay the CONSULTANT
ninety percent (90%) of the approved amount on Work Orders issued on a
"Time Basis Method" with a Not-to-Exceed amount.

(f) Each Work Order issued on a "Fixed Fee Basis" or "Time Basis
Method" with a Not-to-Exceed amount shall be treated separately for
retainage purposes. If the COUNTY determines that work is substantially
complete and the amount retained is considered to be in excess, the
COUNTY may, at its sole and absolute discretion, release the retainage
or any.portion thereof.

(g) For Work Orders issued on a "Time Basis Method" with a
Limitation of Funds amount, the CONSULTANT may invoice the amount due
for services actually performed and completed. The COUNTY shall pay the
CONSULTANT one hundred percent (100%) of the approved amount on Work
Orders issued on a "Time Basis Method" with a Limitation of Funds
amount.

(h) Payments shall be made by the COUNTY to the CONSULTANT when
requested as worﬁ progresses for services furnished, but not more than
once monthly. Each Work Order shall be invoiced separately. CONSULTANT
shall render to COUNTY, at the close of each calendar month, an itemized
invoice properly dated, describing any services rendered, the cost of
the services, the name and address of the CONSULTANT, Work Order Number,
Contract Number and all other information required by this Agreement.

The original invoice shall be sent to:

Director of County Finance

Seminole County Board of County Comm1531oners

Post Office Box 8080

Sanford, Florida 32772

A duplicate copy of the invoice shall be sent to:



Seminole County Engineering Department

520 W. Lake Mary Blvd., Ste 200

Sanford, Florida 32773

(1) Payment shall be made after review and approval by COUNTY
within thirty (30) days of receipt of a pfoper invoice from the
CONSULTANT.

SECTION 8. GENERAL TERMS OF PAYMENT AND BILLING.

(a) Upon satisfactory completion of work required hereunder and,
upon acceptance of the work by the COUNTY, the CONSULTANT may invoice
the COUNTY for the full amount of compensation provided for under the
terms of this Agreement including any retainage and less any amount
already paid by the COUNTY. The COUNTY shall pay the CONSULTANT within
thirty (30) days of receipt of proper invoice.

(b) The COUNTY may perform oxr have performed an audit of the
records of the CONSULTANT after final payment to support final payment
hereunder. This audit would be performed at a time mutually agreeable
to the CONSULTANT and the COUNTY subsequent to the close of the final
fiscal period in which the last work is performed. Total compensation
to the CONSULTANT may be determined subsequent to an audit as provided
for in subsections (b) and (c) of this Section, and the total compensa-
tion so determined shall be used to calculate final payment to the
CONSULTANT. conduct of this audit shall not delay final payment as
provided by subsection (a) of this Section.

(c) In addition to the above, if federal funds are used for any
work under the Agreement, the Department of Housing and Urban Develop-
ment, the Comptroller General of the United States, or any of their duly
authorized representatives, shall have access to any boocks, documents,
papers, and records, of the CONSULTANT which are directly pertinent to
work performed under this Agreement for pﬁrposes of ﬁaking audit,

examination, excerpts and transcriptions.



(d) The CONSULTANT agrees to maintain all books, documents,
papers, accounting records and other evidences pertaining to work
performed under this Agreement in such a manner as will readily conform
to the terms of this Agreement and to make such materials available at
the CONSULTANT'S office at all reasoﬁable times during the Agreement
period and for five (5) vyears from the date of final payment under the
contract for audit or inspection as provided for in subsections {(b) and
(c) of this Section.

(e) In the event any audit or inspection conducted after final
payment, but within the period provided in paragraph (d) of this Section
reveals any overpayment by the COUNTY under the terms of the Agreement,
the CONSULTANT shall refund such overpayment to the COUNTY within thirty
(30) days of notice by the COUNTY.

SECTION 9. RESPONSIBILITIES OF THE CONSULTANT .

(a) The CONSULTANT shall be responsible for the professional
quality, technical accuracy, competence, methodology, accuracy and the
coordination of all of the following which are listed for illustration
purposes and not as a limitation: documents, analysis, reports, data,
plans, plats, maps, surveys, specifications, and any and all other
services of whatever type or nature furnished by the CONSULTANT under
this Agreement. The CONSULTANT shall, without additional compensation,
correct or revise any errors or deficiencies in his plans, analysis,
data, reports, designs, drawings, specifications, and any and all other
services of whatever type or nature.

(b) Neither the COUNTY'S review, approval or acceptance of, nor
payment for, any of the services required shall be construed to operate
as a waiver of any rights under this Agreement nor of any cause of
action arising out of the performance of this Agreement and the

CONSULTANT shall be and always remain liable to the COUNTY in accordance



with applicable law for any and all damages to the COUNTY caused by the
CONSULTANT'S negligent or wrongful performancelof any of the services
furnished under this Agreement.

SECTION 10. OWNERSHIP OF DOCUMENTS. All deliverable analysis,
reference data, survey data, plans and reports or any other form of
written instrument or document that may result from the CONSULTANT'S
services or have been created during the course of the CONSULTANT'S
performance under this Agreement shall become the property of the COUNTY
after final payment is made to the CONSULTANT.

SECTION. 11. TERMINATION.

(a) The COUNTY may, by written notice to the CONSULTANT terminate
this Agreement or any Work Order issued hereunder, in whole or in part,
at any time, either for the COUNTY'S convenience or because of " the
failure of the CONSULTANT to fulfill its Agreement obligations. Upon
receipt of such notice, the CONSULTANT shall:

(1) immediately discontinue all services affected unless
the notice directs otherwise, and

(2) deliver to the COUNTY all data, drawings, specifica-
tions, reports, estimates, summaries, and any and all such other
information and materials of whatever type or nature as may have been
accumulated by the CONSULTANT in performing this Agreement, whether
completed or in process.

(b) If the termination is for the convenience of the COUNTY, the
CONSULTANT shall be paid compensation for services performed to the date
of tefmination. If this Agreement calls for the payment based on a
Fixed Fee amount, the CONSULTANT shall be paid no more than a percentage
of the Fixed Fee amount equivalent to the percentage of the completion
of work, as determined solely and conclusively by the COUNTY, contem-

plated by this Agreement.



(c) If the termination is due to the failure of the CONSULTANT to
fulfill its Agreement obligations, the COUNTY may take over the work and
prosecute the same to completion by other Agreements or otherwise. In
such case, the CONSULTANT shall be liable to the COUNTY for all reason-
able additional costs occasioned to the COUNTY thereby. The CONSULTANT
‘shall not be liable for such additional costs if the failure to perform
the Agreement arises without any fault or negligence of the CONSULTANT;
provided, however, that the CONSULTANT shall be responsible and liable
for the actions of its subcontractors, agents, employees and persons and
entities of a similar type or nafure. Such causes may include acts of
God or of the public enemy, acts of the COUNTY in either it’s sovereign
or contractual capacity, fires, floods, epidemics, quarantine restric-
tions, strikes, freight embargoes, and unusually severe weather; but, in
every case, the failure to perform must be beyond the control and
without any fault or negligence of the CONSULTANT.

(d) If, after notice of termination for failure to fulfill its
Agreement obligations, it is determined that the CONSULTANT had not so
failed, the termination shall be conclusively deemed to have been
effected for the convenience of the COUNTY. In such event, adjustment
in the Agreement price shall be made as provided in subsection (b) of

this Section.

(e) The rights and remedies of the COUNTY provided for in this
Section are in addition and supplemental to any and all other rights and
remedies provided by law or under this Agreement.

SECTION 12. AGREEMENT AND WORK ORDER IN CONFLICT. Whenever the
terms of this Agreement conflict with any Work Order issued pursuant to

it, the Agreement shall prevail.

SECTION 13. EQUAL OPPORTUNITY EMPLOYMENT. The CONSULTANT agrees

that it will not discriminate against any employee or applicant for



employment for work under this Agreement because of race, color,
religion, sex, age, disability, or national origin and will take steps
to ensure that applicants are employed, and employees are treated during
employment, without regard to race, color, religion, sex, age, disabil-
ity, or national origin. This provision shall include, but not be
limited to, the following: employment, upgrading, demotion or transfer;
recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for training, including appren-
ticeship.

SECTION 14. NO CONTINGENT FEES. The CONSULTANT warrants that it
has not employed or retained any company Or person, other than a bona
fide employee working solely for the CONSULTANT to solicit or secure
this Agreement and that it has not paid or agreed to pay any person,
company, corporation, individual or firm, other than a bona fide
employee working solely for the CONSULTANT, any fee, commission,
percentage, gift, or other consideration contingent upon or resulting
from award or making of this Agreement. For the breach or violation of
this provision, the COUNTY shall have thé right to terminate the
Agreement at its sole discretion, without liability and to deduct from
the Agreement price, or otherwise recover, the full amount of such fee,
commission, percentage, gift, or consideration.

SECTION 15. CONFLICT OF INTEREST.

(a) The CONSULTANT agrees that it will not contract for or accept
employment for the performance of any work or service with any individ-
ual, business, corporation or government unit that would create a
conflict of interest in the performance of its obligations pursuant to
this Agreement with the COUNTY.

(b) The CONSULTANT agrees that it will neither take any action

nor engage in any conduct that would cause any COUNTY employee to
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violate the provisions of Chapter 112, Florida Statutes, relating to
ethics in government.

(c) In the event that CONSULTANT causes or in any way promotes or
encourages a COUNTY officer, employee, or agent to violate Chapter 112,
Florida Statutes, the COUNTY shall have the right to terminate this
Agreement.

SECTION 16. ASSIGNMENT. This Agreement, or any interest herein,
shall not be assigned, transferred, or otherwise encumbered, under any
circumstances, by the parties hereto without prior written consent of
the other party and in such cases only by a document of equal dignity
herewith.

SECTION 17. SUBCONTRACTORS . In the event that the CCNSULTANT,
during the course of the work under this Agreement, requires the
services of any subcontractors or other professional associates in
connection with services covered by this Agreement, the CONSULTANT must
first secure the prior express written approval of the COUNTY. If
subcontractors or other professional associates are required in connec-
tion with the services covered by this Agreement, CONSULTANT shall
remain fully responsible for the services of subcontractors or other
professional associates.

SECTION 18. INDEMNIFICATION OF COUNTY. The CONSULTANT agrees to
hold harmless, replace, and indemnify the COUNTY, its commissioners,
officers, employees, and agents against any and all claim, losses,
damages or lawsuits for damages, arising from, allegedly arising from,
or related to the provision of services hereunder by the CONSULTANT,
whether caused by the CONSULTANT or otherwise. This hold harmless,
release and indemnification shall include ény claim based on negligence,

action or inaction of the parties.
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SECTION 19. INSURANCE.
(a) GENERAL. The CONSULTANT shall at the CONSULTANT'S own cost,
procure the insurance required under this Section.

(1) The CONSULTANT shall furnish the COUNTY with a Certifi-
cate of Insurance signed by an authorized representative of the insurer
evidencing the insurance required by this Section (Professional Liabil-
ity, Workers' Compensation/Employer's Liability and Commercial General
Liability). The COUNTY, its officials, officers, and employees shall be
named additional insured under the Commercial General Liability policy.
The Certificate of Insurance shall provide that the COUNTY shall be
given not less than thirty (30) days written notice prior to the
cancellation or restriction of coverage. Until such time as the
insurance is no longer required to be maintained by the CONSULTANT, the
CONSULTANT shall provide the COUNTY with a renewal or ‘replacement
Certificate of Insurance not less than thirty (30) days before explira-
tion or replacement of the insurance for which a previous certificate
has been provided.

(2) The Certificate shall contain a statement that it is
being provided in accordance with the Agreement and that the insurance
is in full compliance with the requirements of the Agreement. In lieu
of the statement on the Certificate, the CONSULTANT shall, at the option
of the COUNTY submit a sworn, notarized statement from an authorized
representative of the insurer that the Certificate is being provided in
accordance with the Agreement and that the insurance is in full compli-
ance with the requirements of the Agreement. The Certificate shall have
this Agreement number clearly marked on its face.

(3) Tn addition to providing the Certificate of Insurance,
if required by the COUNTY, the CONSULTANT shall, within thirty (30) days

after receipt of the request, provide the COUNTY with a certified copy
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of each of the policies of insurance providing the coverage required by
this Section.

(4) Neither approval by the COUNTY nor failure to disap-
prove the insurance furnished by a CONSULTANT shall relieve the
CONSULTANT of the CONSULTANT'S full responsibility for performance of
any obligation including CONSULTANT iﬁdemnification of COUNTY under this
Agreement.

(b) INSURANCE COMPANY REQUIREMENTS. Insurance companies provid-

ing the insurance under this Agreement must meet the following require-
ments:

(1) Companies issuing policies other than Workers' Compen-
sation must be authorized to conduct business in the State of Florida
and prove same by maintaining Certificates of Authority issued to the
companies by the Department of Insurance of the State of Florida.
Policies for Workers' Compensation may be issued by companies authorized
as a group self-insurer by Section 440.57, Florida Statutes.

(2) In addition, such companies other than those authorized
by Section 440.57, Florida Statutes, shall have and maintain a Best's
Rating of "A" or better and a Financial Size Category of "VII" or better

according to A.M. Best Company.

(3) If, during the period which an insurance company is
providing the insurance coverage required by this Agreement, an insur-
ance company shall: 1) lose its Certificate of Authority, 2) no longer
comply with Section 440.57, Florida Statutes, or 3) fail to maintain the
requisite Best's Rating and Financial Size Category, the CONSULTANT
shall, as soon as the CONSULTANT has knowledge of any such circumstance,
immediately notify the COUNTY and immediately replace the insurance
coverage provided by the insurance company with a different insurance

company meeting the requirements of this Agreement. Until such time as
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the CONSULTANT has replaced the unacceptable insurer with an insurer

acceptable to the COUNTY the CONSULTANT shall be deemed to be in default

of this Agreement.

(c) SPECIFICATIONS. Without limiting any of the other obliga-

tions or liability of the CONSULTANT, the CONSULTANT shall, at the
CONSULTANT'S sole expense, procure, maintain and keep in force amounts
and types of insurance conforming to the minimum requirements set forth
in this subsection. Except as otherwise specified in the Agreement, the
insurance shall become effective prior to the commencement of work by
the CONSULTANT and shall be maintained in force until the Agreement
completion date. The amounts and types of insurance shall conform to

the following minimum requirements.

(1) Workers' Compensation/Employer's Liability.

(A) The CONSULTANT’'S insurance shall cover the
CONSULTANT for liability which would be covered by the latest edition of
the standard Workers' Compensation Policy, as filed for use in Florida
by the National Council on Compensation Insurance, without restrictive
endorsements. The CONSULTANT will also be responsible for procuring
proper proof of coverage from its subcontractors of every tier for
liability which is a result of a Workers’ Compensation injury to the
subcontractor’s employees. The minimum required limits to be provided
by both the CONSULTANT and its subcontractors are outlined in subsection
(c) below. In addition to coverage for the Florida Workers' Compensa-
tion Act, where appropriate, coverage is to be included for_the United
States Longshoremen and Harbor Workers' Compensation Act, Federal
Employers' Liability Act and any other applicable federal or state law.

(B) Subject to the restrictions of coverage found in
the standard Workers' Compensation Policy, there shall be no maximum

1imit on the amount of coverage for liability imposed by the Florida
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Workers' Compensation Act, the United States Longshoremen's and Harbor
Workers' Compensation Act, or any other coverage customarily insured
under Part One of the standard Workers' Compensation Policy.

(C) The minimum amount of coverage under Part Two of

the standard Workers' Compensation Policy shall be:

$ 500,000.00 (Each Accident)

$1,000,000.00 (Disease-Policy Limit)

$ 500,000.00 (Disease-Each Employee)
(2) Commercial General Liability.

(A) The CONSULTANT'S insurance shall cover the
CONSULTANT for those sources of liability which would be covered by the
latest edition of the standard Commercial Ceneral Liability Coverage
Form (ISO Form CG 00 01), as filed for use in the State of Florida by
the Insurance Services Office, without the attachment of restrictive
endorsements other than the eliminatién of Coverage C, Medical Payment
and the elimination of coverage for Fire Damage Legal Liability.

(B) The minimum 1limits to be maintained by the
CONSULTANT (inclusive of any amounts provided by an Umbrella or Excess
policy) shall be as follows:

LIMITS

General Aggregate $Three (3) Times the
Each Occurrence Limit

Personal & Advertising $1,000,000.00
Injury Limit

Each Occurrence Limit $1,000,000.00

(3) Professional Liability Insurance. The CONSULTANT shall

carry limits of not less than ONE MILLION AND NO/100 DOLLARS

($1,000,000.00) .

(d) COVERAGE. The insurance provided by CONSULTANT pursuant to
this Agreement shall apply on a primary basis and any other insurance or

self-insurance maintained by the COUNTY or the COUNTY'S officials,
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officers, or employees shall be excess of and not contributing with the
insurance provided by or on behalf of the CONSULTANT .

(e) OCCURRENCE BASIS. The Workers' Compensation Policy and the

Commercial General Liability required by this Agreement shall be
provided on an occurrence rather than a claims-made basis. The Profes-
sional Liability insurance policy must either be on an occurrence basis,
or, if a claims-made basis, the coverage must respond to all claims
reported within three (3) years following the period for which coverage
is required and which would have been covered had the coverage been on
an occurrence basis.

(f) OBLIGATIONS. Compliance with the foregoing insurance
‘requirements shall not relieve the CONSULTANT, its employees or agents
of liability from any obligation under a Section or any other portions
of this Agreement.

SECTION 20. ALTERNATIVE DISPUTE RESOLUTION (ADR) .

(a) In the event of a dispute related to any performance or
payment obligation arising under this Agreement, the parties agree to

exhaust COUNTY ADR procedures prior to filing suit or otherwise pursuing

legal remedies. COUNTY ADR procedures for proper invoice and payment
disputes are set forth in Section 55.1, "Prompt Payment Procedures,”
Seminole County Administrative Code. Contract claims include all

controversies, except disputes addressed by the "Prompt Payment Proce-
dures," arising under this Agreement with ADR prbcedures set forth in
Section 220.102, "Contract Claims," Seminole County Code.

(b) CONSULTANT agrees that it will file no suit or otherwise
pursue legal remedies based on facts or evidentiary materials that were
not presented for consideration in the COUNTY ADR procedures set forth
in subsection (a) above of which the CONSULTANT had knowledge and failed

to present during the COUNTY ADR procedures.
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(c) In the event that COUNTY ADR procedures are exhausted and a
suit is filed or legal remedies are otherwise pursued, the parties shall
exercise best efforts to resolve disputes through voluntary mediation.
Mediator selection and the procedures to be employed in voluntary
mediation shall be mutually acceptable to the parties. Costs of
voluntary mediation shall be shared equally among the parties partici-
pating in the mediation.

SECTION 21. REPRESENTATIVES OF THE COUNTY AND THE CONSULTANT.

(a) It is recognized that questions in the day-to-day conduct of
performance pursuant to this Agreement will arise. The COUNTY, upon
request by the CONSULTANT, shall designate in writing and shall advise
the CONSULTANT in writing of one (1) or more of its employees to whom
all communications pertaining to the day-to-day conduct of this Agree-
ment shall be addressed. The designated repreéentative shall have the
authority to transmit instructions, receive information and interpret
and define the COUNTY'S policy and.'decisions pertinent to the work
covered by this Agreement.

(b) The CONSULTANT shall, at all times during the normal work
week, designate or appoint one or more representatives of the CONSULTANT
who are authorized to act in behalf of and bind the CONSULTANT regarding
all matters involving the conduct of the performance pursuant to this
Agreement and shall keep the COUNTY continually and effectively advised
of such designation.

SECTION 22. ALL PRIOR AGREEMENTS SUPERSEDED. This document
incorporates and includes all prior negotiations, correspondence,
conversations, agreements or understandings applicable to the matters
contained herein and the parties agree that there are no commitments,
agreements or understandings concerning the subject matter of this

Agreement that are not contained or referred to in this document.
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Accordingly, it is agreed that no deviation from the terms hereof shall
be predicated upon any prior representations or agreements, whether oral
or written.

SECTION 23. MODIFICATIONS, AMENDMENTS OR ALTERATIONS. No modifi-
cation, amendment or alteration in the terms or conditions contained
herein shall be effective unless contained in a written document
executed with the same formality and of equal dignity herewith.

SECTION 24. INDEPENDENT CONTRACTOR. Tt is agreed that nothing
herein contained is intended or should be construed as in any manner
creating or establishing a relationship of co-partners between the
parties, or as constituting the CONSULTANT (including its officers,
employees, and agents) the agent, representative, or employee of the
COUNTY for any purpose, or in any manner, whatsoever. The CONSULTANT is
to be and shall remain forever an independent contractor with respect to
all services performed under this Agreement.

SECTION 25. EMPLOYEE STATUS. Persons employed by the CONSULTANT
in the performance of services and functions pursuant to this Agreement
shall have no claim to pension, workers' compensation, unemployment com-
pensation, civil service or other employee rights or privileges granted
to the COUNTY'S officers and employees either by operation of law or by

the COUNTY.

SECTION 26. SERVICES NOT PROVIDED FOR. No claim for services
furnished by the CONSULTANT not specifically provided for herein shall
be honored by the COUNTY.

SECTION 27. PUBLIC RECORDS LAW. CONSULTANT acknowledges COUNTY'S
obligations under Article I, Section 24, Florida Constitution and
Chapter 119, Florida Statutes, to release public records to members of
the public upon request. CONSULTANT acknowledges that COUNTY is required

to comply with Article I, Section 24, Florida Constitution and Chapter
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119, Florida Statutes, in the handling of the materials created under
this Agreement and that said statute controls over the terms of this
Agreement.

SECTION 28. COMPLIANCE WITH LAWS AND REGULATIONS. In providing
all services pursuant to this Agreement, the CONSULTANT shall abide by
all statutes, ordinances, rules, and regulations pertaining to, or
regulating the provisions of, such services, including those now in
effect and hereafter adopted. Any violation of said statutes, oxrdi-
nances, rules, or regulations shall constitute a material breach of this
Agreement, and shall entitle the COUNTY to terminate this Agreement
immediately upon delivery of written notice of termination to the
CONSULTANT.

SECTION 29. NOTICES. Whenever either party desires to give
notice unto the other, it must be given by written notice, sent by
registered or certified United States mail, with return receipt‘request—
ed, addressed to the party for whom it is intended at the place last
specified and the place for giving of notice shall remain such until it
‘shall have been changed by written notice in compliance with the
provisions of this Section. For the present, the parties designate the
following as the respective places for giving of notice, to-wit:

FOR COUNTY:

Engineering

520 W. Lake Mary Blvd., Ste 200

Sanford, FL 32773

FOR CONSULTANT:

Inwood Consulting Engineers, Inc.

870 Clark St.

Oviedo, FL 32765

SECTION 30. RIGHTS AT LAW RETAINED. The rights and remedies of

the COUNTY, provided for under this Agreement, are in addition and

supplemental to any other rights and remedies provided by law.
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IN WITNESS WHEREOF, the parties hereto have made and executed this

Agreement on the date below written for execution by the COUNTY.

ATTEST : INWOOD CONSULTING ENGINEERS, INC.
By:
DAVID COLEMAN, Vice-President ANDREW D. DEWITT, Vice-President
(CORPORATE SEAL) Date:
ATTEST: BOARD OF COUNTY COMMISSIONERS

SEMINOLE COUNTY, FLORIDA

By:
MARYANNE MORSE DARYL G. MCLAIN, Chairman
Clerk to the Board of
County Commissioners of Date:
Seminole County, Florida.
For use and reliance As authorized for execution by
of Seminole County only. the Board of County Commissioners
at their , 20
Approved as to form and regular meeting.

legal sufficiency.

County Attorney

AC/1pk
9/24/04
ps-5165-inwood
Attachments:
Exhibit “A” - Scope of Services
Exhibit “B” - Sample Work Order
Exhibit “C” - Rate Schedule
. Exhibit “D” - Truth in Negotiations Certificate
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Scope of Services
Continuous Professional Services Contract for Public Works Minor Projects
Construction Cost Less than One Million Dollar

Seminole County is requesting continuing services for professional services as defined
by Florida Statue 287.055 (CCNA). Under CCNA, work orders are currently fimited by
construction costs of $1,000,000 or study costs of $50,000.

It is Seminole County’s desire to retain multiple consultants to perform, but not be
limited to construction plan preparation, environmental and drainage permitting for
minor projects. These services will vary in complexity from a simple turn lane to
widening a two lane highway to three lanes with ex-filtration system. Some projects will
require preliminary and final design phases and intensive sub-basin and environmental

permitting.

The work orders under this contract will be inclusive of surveying, soil and geotechnical
analysis, structure analysis and any other analysis that would be needed to produce a
set of construction plans. The projects will include but not limited to-

Roadway Reconstruction Projects
Roadway Traffic Safety Projects
Intersection Improvements

Storm Drainage system analysis
Bridge replacements

Traffic signal design

Traffic calming analysis and design.

NOOARWN -

All projects will require submittal of two sets of original reproducible plans (11-17), two
sets of signed and sealed plans (11-17), electronic files in PDF and CAD format, and

one set of full size Mylar.




Exhibit "B"

Board of tounty Commissioners WG RK QRDER

SEMINOLE COUNTY __Work Order Number: _

Master Agreement No.:
Contract Title:
Pro ect Txtle

Consuttant:
Address:

METHOD OF COMPENSATION:
[ ] fixed fee basis
[ ] time basis-not-to-exceed
[ ] time basis-limitation of funds

ATTACHMENTS TO THIS WORK ORDER;
[ 1 drawings/plans/specifications
[ ] scope of services
[ ] special conditions

Y et LAY 25 wyare SRS S N e T R er Ly v 4 T L LA E S N N T e e W T e Il P 8 T TR N E,

Term: This Work Order shall terminate upon completion of the project or
from the date of execution, whichever comes first,

IN WITNESS WHEREOF, the parties hereto have made and executed this Work Order on this day of
20 forthe purposes stated herein. g 15 SECTION TO BE COMPLETED BY THE COUNTY, _
ATTEST
(Company Name)
. By:
, Secretary , President
(CORPORATE SEAL) Date:
ATTEST: BOARD OF COUNTY COMMISSIONERS

SEMINOLE COUNTY, FLORIDA

By:
MARYANNE MORSE DARYL G. MCLAIN, Chairman
Clerk to the Board of County Commissioners of
Seminole County, Florida Date:

As authorized for execution by the Board of
County Commissioners at their .
20 regular meeting.

For use and reliance of Seminole County only.
Approved as to Form and legal sufficiency.

County Attorney

‘Work Order- Board 07/14/03 Paoe 1 nf 7




WORK ORDER
TERMS AND CONDITIONS

a) Execution of this Work Order by the COUNTY shall serve as authorization for the CONSULTANT to
provide, for the stated project, professional services as set out in the Scope of Services attached as
Exhibit “A” to the Master Agreement cited on the face of this Work Order and as further delineated in

the attachments listed on this Work Order.

b) The CONSULTANT shall provide said services pursuant to this Work Order, its Attachments, and the
cited Master Agreement (as amended, if applicable) which is incorporated herein by reference as if it

had been set out in its entirety.

¢) Whenever the Work Order conflicts with the cited Master Agreement, the Master Agreement shall
prevail. ‘

d) METHOD OF COMPENSATION - If the compensation is based on a:

(M FIXED FEE BASIS, then the Work Order Amount becomes the Fixed Fee Amount and the
CONSULTANT shall perform all work required by this Work Order for the Fixed Fee Amount.
The Fixed Fee is an all-inclusive Firm Fixed Price binding the CONSULTANT to' complete the
work for the Fixed Fee Amount regardless of the costs of performance. In no event shall
the CONSULTANT be paid more than the Fixed-Fee Amount.

(in TIME BASIS WITH A NOT-TO-EXCEED AMOUNT, then the Work Order Amount becomes the
‘Not-to-Exceed Amount and the CONSULTANT shall perform all the work required by this
Work Order for a sum not exceeding the Not-to-Exceed Amount. In no eventis the
CONSULTANT authorized to incur expenses exceeding the not-to-exceed amount without
the express written consent of the COUNTY. Such consent will normally be in the form of
an amendment to this Work Order. The CONSULTANT's compensation shall be based on
the actual work required by this Work Order and the Labor Hour Rates established in the

Master Agreement.

(iin) TIME BASIS WITH A LIMITATION OF FUNDS AMOUNT, then the Work Order-Amount
becomes the Limitation of Funds amount and the CONSULTANT is not authorized to exceed
the Limitation of Funds amount without prior written approval of the COUNTY. Such
approval, if given by the COUNTY, shall indicate a new Limitation of Funds amount. The
CONSULTANT shall advise the COUNTY whenever the CONSULTANT has incurred expenses
on this Work Order that equals or exceeds eighty percent (80%) of the Limitation of Funds
amount. The CONSULTANT’s compensation shall be based on the actual work required by -
this Work Order and the Labor Hour Rates established in the Master Agreement.

e) Payment to the CONSULTANT shall be made by the COUNTY in strict accordance with the payment
terms of the referenced Master Agreement.

f) Itis expressly understood by the CONSULTANT that this Work Order, until executed by the COUNTY,
does not authorize the performance of any services by the CONSULTANT and that the COUNTY, prior to
its execution of the Work Order, reserves the right to authorize a party other than the CONSULTANT to
perform the services called for under this Work Order; if it is determined that to do so is in the best

interest of the COUNTY.

g) The CONSULTANT shall sign the Work Order first and the COUNTY second. This Work Order becomes
effective and binding upon execution by the COUNTY and not until then. A copy of this Work Order will

be forwarded to the CONSULTANT upon execution by the COUNTY.

Work Order- Board 07/14/03 Page2 of 2




Exhibit “C”

RATE SHEDULE



Exhibit »pn»

Truth in Negotiations Certificate

This is to certify that, to the best of my knowledge and belief, the wage
rates and other factual unit costs supporting the compensation (as defined
in section 287.055 of the Florida Statues (otherWise known as the
“Consultants’” Competitive Negotiations Act” or CCNA) and required
under CCNA subsection 287.055 (5) (2)) submitted to Seminole County
Purchasing and Contracts Division, Contracts Section, either actually or

by specific identification in writing, in support of PS- - * are
accurate, complete, and current as of
This certification includes the wage rates and other factual unit costs

(Date)**.

supporting any Work Orders or Amendments issued under the agreement

between the Consultant and the County.

Firm

Signature

Name

Title

Date of execution™®**

* Jdentify the proposal, request for price adjustment, or other submission
involved, giving the appropriate identifying number (e.g., PS No.).

** Insert the day, month, and year when wage rates were submitted or, if
applicable, an earlier date agreed upon between the parties that is as close as
practicable to the date of agreement on compensation. .

%% Insert the day, month, and year of signing.

(End of certificate)



PROFESSIONAL SERVICES AGREEMENT (PS-5165-04/AJR)

THIS AGREEMENT is made and entered into this day of

, 20 by and between PROFESSIONAL ENGINEERING

—

CONSULTING, INC., duly authorized to conduct business in the State of
Florida, whose address is 200 E. Robinson Street, Suite 1560, Orlando,
Florida 32801, hereinafter called the "CONSULTANT" and SEMINOLE COUNTY,
a political subdivision of the State of Florida, whose address is
Seminole County Services Building, 1101 East First Street, Sanford,
Florida 32771, hereinafter called the "COUNTY".

WITNESSETH:

WHEREAS, the COUNTY desires to retain the services of a competent
and qualified consultant to provide professional services for Public
Works minor projects on a continuous basis in Seminole County; and
| WHEREAS, the COUNTY has requested and received expressions of
interest for the retention of services of consultants; and

WHEREAS, the CONSULTANT is competent and qualified to furnish
professional services to the COUNTY and desires to provide professional
services according to the terms and conditions stated herein,

NOW, THEREFORE, in consideration of the mutual understandings and
covenants set forth herein, the COUNTY and the CONSULTANT agree as
follows:

SECTION 1. SERVICES. The COUNTY does hereby retain the
CONSULTANT to furnish professional services and perform those tasks as
further described in the Scope of Services attached hereto as Exhibit
“A” and made a part hereof. Required services shall be specifically
enumerated, described and depicted in the Work Orders authorizing
performance of the specific project, task or study. This Agreement
standing alone does not authorize the performance of any work or require

the COUNTY to place any orders for work.



SECTION 2. TERM. This Agreement shall take effect on the date of
its execution by the COUNTY and shall run for a period of three (3)
years and, at the sole option of COUNTY, may be renewed for two (2)
successive periods not to exceed one (1) year each. Expiration of the
term of this Agreement shall have no effect upon Work Orders issued
pursuant to this Agreement and prior to the expiration date. Obliga-
tions entered therein by both parties shall remain in effect until
completion of the work authorized by the Work Order.

SECTION 3. AUTHORIZATION FOR SERVICES. Authorization for per-
formance of professional services by the CONSULTANT under this Agreement
shall be in the form of written Work Orders issued and executed by the
COUNTY and signed by the CONSULTANT. A sample Work Order is attached
hereto as Exhibit ™“B”. Each Work Order shall describe the services
required, state the dates for commencement and completion of work and
establish the amount and method of payment. The Work Orders will be
issued under and shall incorporate the term;s of this Agreement. The
COUNTY makes no covenant or promise as to the number of available
projects, nor that, the CONSULTANT will perform any project for the
COUNTY during the life of this .Agreement. The COUNTY reserves the right
to contract with other parties for the services contemplated by this
Agreement when it is determined by the COUNTY to be in the best interest
of the COUNTY to do so.

SECTION 4. TIME FOR COMPLETION. The services to be rendered by
the CONSULTANT shall be commenced, as specified in such Work Orders as
may be issued hereunder, and shall be compieted within the time speci-
fied therein. In the event the COUNTY determines that significant
benefits would accrue from expediting an otherwise established time
schedule for completion of services under a given Work Order, that Work

Order may include a negotiated schedule of incentives based on time



savings.

SECTION 5. COMPENSATION. The COUNTY agrees to compensate the
CONSULTANT for the professional services called for under this Agreement
on either a "Fixed Fee" basis or on a "Time Basis Method". If a Work
Order is issued under a "Time Basis Method," then CONSULTANT shall be
compensated in abcordance with the rate schedule attached as Exhibit
“C”. If a Work Order is issued for a "Fixed Fee Basis," then the
applicable Work Order Fixed Fee amount shall include any and all
reimbursable expenses. Annual compensation paid to CONSULTANT, includ-
ing reimbursable expenses, shall not exceed COUNTY budgeted amounts for
services under this Agreement.

SECTION 6. REIMBURSABLE EXPENSES. If a Work Order is issued on a
"Time Basis Method," then reimbursable expenses are in addition to the
hourly rates. Reimburséble expenses are subject to the applicable "Not-
to-Exceed" or "Limitation of Funds" amount set forth in the Work Order.

Reimbursable expenses may include actual expenditures made by the
CONSULTANT, his employees or his professional associates in the interest
of the Project for the expenses listed in the following paragraphs:

(a) Expenses of transportation, when traveling in connection with
the Project, based on Sections 112.061(7) and (8), Florida Statutes, or
their successor; long distance calls and telegrams; and fees paid for
securing approval of authorities having jurisdiction over the Project.

(b) Expense of reproductions, postage and handling of drawings
and specifications.

(c) If authorized in writing in advance by the COUNTY, the cost

of other expenditures made by the CONSULTANT in the interest of the

Project.



SECTION 7. PAYMENT AND BILLING.

(a) If the Scope of Services required to be performed by a Work
Order is clearly defined, the Work Order shall be issued on a "Fixed
Fee" basis. The CONSULTANT shall perform all work required by the Work
Order but, in no event, shall the CONSULTANT be paid more than the
negotiated Fixed Fee amount stated therein.

{b) If the Scope of Services is not clearly defined, the Work
Order may be issued on a "Time Basis Method" and contain a Not-to Exceed
amount . If a Not-to-Exceed amount is provided, the CONSULTANT shall
perform all work required by the Work Order; but, in no event, shall the
CONSULTANT be paid more than the Not-to-Exceed amount specified in the
applicable Work Order.

(c) If the Scope of Services is not clearly defined, the Work
Order may be issued on a "Time Basis Method" and contain a Limitation of
Funds amount. The CONSULTANT is not authorized to exceed that amount
without the prior written approval of the COUNTY. Said approval, if
given by the COUNTY, shall indicate a new Limitation of Funds amount.
The . CONSULTANT shall advise the COUNTY whenever the CONSULTANT has
incurred expenses on any Work Order that equals or exceeds eighty
percent (80%) of the Limitation of Funds amount.

(d) For Work Orders issued on a "Fixed Fee Basis," the CONSULTANT
may invoice the amount due based on the percentage of total Work Order
services actually ﬁerformed and completed; but, in no event, shall the
invoice amount exceed a percentage of the Fixed Fee amount equal to a
percentage of the total services actually completed. The COUNTY shall
pay the CONSULTANT ninety percent (90%) of the approved amount on Work
Orders issued on a "Fixed Fee Basis".

(e) For Work Orders issued on a "Time Basis Method" wifh a Not-

to-Exceed amount, the CONSULTANT may invoice the amount due for actual



work hours performed but, in no event, shall the invoice amount exceed a
percentage of the Not-to-Exceed amount equal to a percentage of the
total services actually completed. The COUNTY shall pay the CONSULTANT
ninety percent (90%) of the approved amount on Work Orders issued on a
"Time Basis Method" with a Not-to-Exceed amount.

(£) Fach Work Order issued on a "Fixed Fee Basis" or "Time Basis
Method" with a Not-to-Exceed amount shall be treated separately for
retainage purposes. If the COUNTY determines that work is substantially
complete and the amount retained is considered to be in excess, the
COUNTY may, at its sole and absolute discretion, release the retainage
or any portion thereof.

(g) For Work Orders issued on a "Time Basis Method" with a
Limitation of Funds amount, the CONSULTANT may invoice the amount due
for services actually performed and completed. The COUNTY shall pay the
CONSULTANT one hundred percent (100%) of the approved amount on Work
Orders issued on a "Time Basis Method" with a Limitation of Funds
amount.

(h) Payments shall be made by the COUNTY to the CONSULTANT when
requested as work progresses for services furnished, but not more than

once monthly. Each Work Order shall be invoiced separately. CONSULTANT
shall render to COUNTY, at the close of each calendar month, an itemized
invoice properly dated, describing any services rendered, the cost of
the services, the name and address of the CONSULTANT, Work Order Number,
Contract Number and all other information required by this Agreement.
The original invoice shall be sent to:

Director of County Finance

Seminole County Board of County Commissioners

Post Office Box 8080

Sanford, Florida 32772

A duplicate copy of the invoice shall be sent to:



Seminole County Engineering Department

520 W. Lake Mary Blvd., Ste 200

Sanford, Florida 32773

(i) Payment shall be made after review and approval by COUNTY
within thirty (30) days of receipt of a proper invoice from the
CONSULTANT.

SECTION 8. GENERAL TERMS OF PAYMENT AND BILLING.

(a) Upon satisfactory completion of work required hereunder and,
upon acceptance of the work by the COUNTY, the CONSULTANT may invoice
the COUNTY for the full amount of compensation provided for under the
terms of this Agreement including any retainage and less any amount
already paid by the COUNTY. The COUNTY shall pay the CONSULTANT within
thirty (30) days of receipt of proper invoice.

(b) The COUNTY may perform or have performed an audit of the
records of the CONSULTANT after final payment to support final payment
hereunder. This audit would be performed at a time mutually agreeable
to the CONSULTANT and the COUNTY subsequent to the close of the final
fiscal period in which the last work is performed. Total compensation
to the CONSULTANT may be determined subsequent to an audit as provided
for in subsections (b) and (c) of this Section, and the total compensa-
tion so determined shall be used to calculate final payment to the
CONSULTANT. Conduct of this audit shall not delay final payment as
provided by subsection (a) of this Section.

(c) In addition to the above, if federal funds are used for any
work under the Agreement, the Department of Housing and Urban Develop-
‘ment, the Comptroller General of the United States, or any of their duly
authorized representatives, shall have access to any books, documents,
papers, and records, of the CONSULTANT which are directly pertinent to
work performed under this Agreement for purposes  of making audit,

examination, excerpts and transcriptions.



(d) The CONSULTANT agrees to maintain all books, documents,
papers, accounting records and other evidences pertaininé to work
performed under this Agreement in such a manner as will readily conform
to the terms of this Agreement and to make such materials available at
the CONSULTANT'S office at all reasonable times during the Agreement
period and for five (5) years from the date of final payment under the
contract for audit or inspection as provided for in subsections (b) and
(c) of this Section.

{e) In the event any audit or inspection conducted after final
payment, but within the period provided in paragraph (d) of this Section
reveals any overpayment by the COUNTY under the terms of the Agreement,
the CONSULTANT shall refund such overpayment to the COUNTY within thirty
(30) days of notice by the COUNTY.

SECTION 9. RESPONSIBILITIES OF THE CONSULTANT.

(a) The CONSULTANT shall be responsible for the professional .
quality, technical accuracy, competence, methodology, accuracy and the
coordination of all of the following which are listed for illustration
purposes and not as a limitation: documents, analysis, reports, data,
plans, plats, maps, surveys, specifications, and any and all other
services of whatever type or nature furnished by the CONSULTANT under
this Agreement. The CONSULTANT shall, without additional compensation,
correct or revise any errors or deficiencies in his plans, analysis,
data, reports, designs, drawings, specifications, and any and all other
services of whatever type or nature.

(b) Neither the COUNTY'S review, approval or acceptance of, nor
payment for, any of the services required shall be construed to operate
as a waiver of any rights under this Agreement nor of any cause of
action arising out of the performance of this Agreement and the

CONSULTANT shall be and always remain liable to the COUNTY in accordance



with applicable law for any and all damages to the COUNTY caused by the
CONSULTANT'S negligent or wrongful performance of any of the services
furnished under this Agreement.

SECTION 10. OWNERSHIP OF DOCUMENTS. All deliverable analysis,
reference data, survey data, plans and reports or any other form of
written instrument or document that may result from the CONSULTANT'S
services or have been created during the course of the CONSULTANT'S
performance under this Agreement shall become the property of the COUNTY
after final payment is made to the CONSULTANT.

SECTION 11. TERMINATION.

(a) The COUNTY may, by written notice to the CONSULTANT terminate
this Agreement or any Work Order issued hereunder, in whole or in part,
at any time, either for the COUNTY'S convenience or because of the
failure of the CONSULTANT to fulfill its Agreement obligations. Upon
receipt of such notice, the CONSULTANT shall:

(1) immediately discontinue all services affected unless
the notice directs otherwise, and

(2) deliver to the COUNTY all data, drawings, specifica-
tions, reports, estimates, summaries, and any and all such other
information and materials of whatever type or nature as may have been
accumulated by the CONSULTANT in performing this Agreement, whether

completed or in process.

(b) Tf the termination is for the convenience of the COUNTY, the
CONSULTANT shall be paid compensation for services performed to the date
of termination. If this Agreement calls for the payment based on a
Fixed Fee amount, the CONSULTANT shall be paid no more than a percentage
of the Fixed Fee amount equivalent to the percentage of the completion
of work, as determined solely and conclusively by the COUNTY, contem-

plated by this Agreement.



(¢) TIf the termination is due to the failure of the CONSULTANT to
fulfill its Agreement obligations, the COUNTY may take over the work and
prosecute the same to completion by other Agreements or otherwise. In
such case, the CONSULTANT shall be liable to the COUNTY for all reason-
able additional costs occasioned to the COUNTY thereby. The CONSULTANT
shall not be 1iab1e for such additional costs if the failure to perform
the Agreement arises without any fault or negligence of the CONSULTANT;
provided, however, that the CONSULTANT shall be responsible and liable
for the actions of its subcontractors, agents, employees and persons and
entities of a similar type or mnature. Such causes may include acts of
God or of the public enemy, acts of the COUNTY in either it’s sovereign
or contractual capacity, fires, floods, epidemics, guarantine restric-
tions, strikes, freight embargoes, and unusually severe weather; but, in
every case, the failure to perform must be beyond the control and
without any fault or negligence of the CONSULTANT .

(d) If, after notice of termination for failure to fulfill its
Agreement obligations, it is determined that the CONSULTANT had not so
failed, the termination shall be conclusively deemed to have Dbeen
effected for the convenience of the COUNTY. Tn such event, adjustment
in the Agreement price shall be made as provided in subsection (D) of
this Section.

(e) The rights and remedies of the COUNTY provided for in this
Section are in addition and supplemental to any and all other rights and

remedies provided by law or under this Agreement.

SECTION 12. AGREEMENT AND WORK ORDER IN CONFLICT. Whenever the
terms of this Agreement conflict with any Work Order issued pursuant to

it, the Agreement shall prevail.

SECTION 13. EQUAL OPPORTUNITY EMPLOYMENT. The CONSULTANT agrees

that it will not discriminate against any employee or applicant for



employment for work under this Agreement because of race, color,
religion, sex, age, disability, or national origin and will take steps
to ensure that applicants are employed, and employees are treated during
employment, without regard to race, color, religion, sex, age, disabil-
ity, or national origin. This provision shall include, but not be
limited to, the following: employment, upgrading, demotion or transfer;
recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for training, including appren-
ticeship.

SECTION 14. NO CONTINGENT FEES. The CONSULTANT warrants that it
has not employed or retained any company or person, other than a bona
fide employee working solely for the CONSULTANT to solicit or secure
this Agreement and that it has not paid or agreed to pay any person,
company, corporation, individual or firm, other than a bona fide
employee working solely for the CONSULTANT, any fee, commission,
percehtagef gift, or other consideration contingent upon or resulting
from award or making of this Agreement. For the breach or violation of
this provision, the COUNTY shall have the right to terminate the
Agreement at its sole discretion, without liability and to deduct from
the Agreement price, or otherwise recover, the full amount of such fee,
commission, percentage, gift, or consideration.

SECTION 15. CONFLICT OF INTEREST.

(a) The CONSULTANT agrees that it will not contract for or accept
employment for the performance of any work or service with any individ-
ual, business, corporation or government unit that would create a
conflict of interest in the performance of its obligations pursuant to

this Agreement with the COUNTY.

(b) The CONSULTANT agrees that it will neither take any action

nor engage in any conduct that would cause any COUNTY employee to

10



violate the provisions of Chapter 112, Florida Statutes, relating to
ethics in government.

(c) In the event that CONSULTANT causes oOr in any way promotes or
encourages a COUNTY officer, employee, or agent to violate Chapter 112,
Florida Statutes, the COUNTY shall have the right to terminate this
Agreement.

SECTION 16. ASSIGNMENT. This Agreement, or any interest herein,
shall not be assigned, transferred, or otherwise encumbered, under any
circumstances, by the parties hereto without prior written consent of
the other party and in such cases only by a document of equal dignity
herewith.

SECTION 17. SUBCONTRACTORS . In the event that the CONSULTANT,
during the course of the work under this Agreement, requires the
services of any subcontractors or other professional associates in
connection with services covered by this Agreement, the CONSULTANT must
first secure the prior express written approval of the COUNTY. If
subcontractors or other professional associates are required in connec-
tion with the services covered by this Agreement, CONSULTANT shall
remain fully responsible for the services of subcontractors or other

professional associates.

SECTION 18. INDEMNIFICATION OF COUNTY. The CONSULTANT agrees to
hold harmless, replace, and indemnify the COUNTY, its commissioners,
officers, employees, and agents against any and all claim, 1losses,
damages or lawsuits for damages, arising from, allegedly arising from,
or related to the provision of services hereunder by the CONSULTANT,
whether caused by the CONSULTANT or otherwise. This hold harmless,
release and indemnification shall include any claim based on negligence,

action or inaction of the parties.
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SECTION 19. INSURANCE.
(a) GENERAL. The CONSULTANT shall at the CONSULTANT'S own cost,
procure the insurance required under this Section.

(1) The CONSULTANT shall furnish the COUNTY with a Certifi-
cate of Insurance signed by an authorized representative of the insurer
evidencing the insurance required by this Section (Professional Liabil-
ity, Workers' Compensation/Employer's Liability and Commercial General
Liability). The COUNTY, its officials, officers, and employees shall be
named additional insured under the Commercial General Liability policy.
The Certificate of Insurance shall provide that the COUNTY shall be
given not 1less than thirty (30) days written notice prior to the
cancellation or restriction of coverage. Until such time as the
insurance is no longer required to be maintained by the CONSULTANT, the
CONSULTANT shall provide the COUNTY with a renewal or replacement
Certificate of Insurance not less than thirty (30) days before expira-
tion or replacement of the insurance for which a previous certificate
has been provided.

(2) The Certificate shall contain a statement that it is
being provided in accordance with the Agreement and that the insurance
is in full compliance with the requirements of the Agreement. In lieu
of the statement on the Certificate, the CONSULTANT shall, at the option
of the COUNTY submit a sworn, notarized statement from an authorized
representative of the insurer that the Certificate is being provided in
accordance with the Agreement and that the insurance is in full compli-
ance with the requirements of the Agreement. The Certificate shall have
this Agreement number clearly marked on its face.

(3) Tn addition to providing the Certificate of Insurance,
if required by the COUNTY, the CONSULTANT shall, within thirty (30) days

after receipt of the request, provide the COUNTY with a certified copy

12



of each of the policies of insurance providing the coverage required by
this Section.

(4) Neither approval by the COUNTY nor failure to disap-
prove the insurance furnished by a CONSULTANT shall relieve the
CONSULTANT of the CONSULTANT'S full responsibility for performance of
any obligation including CONSULTANT indemnifiéation of COUNTY under this
Agreement.

(b) INSURANCE COMPANY REQUIREMENTS. Insurance companies provid-

ing the insurance under this Agreement must meet the following require-
ments:

(1) Companies issuing policies other than Workers' Compen-
sation must be authorized to conduct business in the State of Florida
and prove same by maintaining Certificates of Authority issued to the
companies by the Department of Insurance of the State of Florida.
Policies for Workers' Compensation may be issued by companies authorized
as a group self-insurer by Section 440.57, Florida Statutes.

(2) In addition, such companies other than those authorized
by Section 440.57, Florida Statutes, shall have and maintain a Best's
Rating of "A" or better and a Financial Size Category of "VII" or better
according to A.M. Best Company.

(3) If, during the period which an insurance company is
providing the insurance coverage required by this Agreement, an insur-
ance company shall: 1) lose its Certificate of Authority, 2) no longer
comply with Section 440.57, Florida Statutes, or 3) fail to maintain the
requisite Best's Rating and Financial Size Category, the CONSULTANT
shall, as soon as the CONSULTANT has knowledge of any such circumstance,
immediately notify the COUNTY and immediately replace the insurance
coverage provided by the insurance company with a different insurance

company meeting the requirements of this Agreement. Until such time as

13



the CONSULTANT has replaced the unacceptable insurer with an insurer
acceptable to the COUNTY the CONSULTANT shall be deemed to be in default
of this Agreement.

(c) SPECIFICATIONS. Without limiting any of the other obliga-

tions or liability of the CONSULTANT, the CONSULTANT shall, at the
CONSULTANT'S sole expense, procure, maintain and keep in force amounts
and types of insurance conforming to the minimum requirements set forth
in this subsection. Except as otherwise specified in the Agreement, the
insurance shall become effective prior to the commencement of work by
the CONSULTANT and shall be maintained in force until the Agreement
completion date. The amounts and types of insurance shall conform to
the following minimum requirements.

(1) Workers' Compensation/Employer's Liability.

(Ad) The CONSULTANT'S insurance shall cover the
CONSULTANT for liability which would be covered by the latest edition of
the standard Workers' Compensation Policy, as filed for use in Florida
by the National Council on Compensation Insurance, without restrictive
endorsements. The CONSULTANT will also be responsible for procuring
proper proof of coverage from its subcontractors of every tier for
liability which is a result of a Workers’ Compensation injury to the
subcontractor’s employees. The minimum required limits to be provided
by both the CONSULTANT and its subcontractors are outlined in subsection
(c) below. In addition to coverage for the Florida Workers' Compensa-
tion Act, where appropriate, coverage is to be included for the United
States Longshoremen and Harbor Workers' Compensation Act, Federal
Employers' Liability Act and any other applicable federal or state law.

(B) Subject to the restrictions of coverage found in
the standard Workers' Compensation Policy, there shall be no maximum

limit on the amount of coverage for liability imposed by the Florida
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Workers' Compensation Act, the United States Longshoremen's and Harbor
Workers' Compensation Act, or any other coverage customarily insured

under Part One of the standard Workers' Compensation Policy.

(C) The minimum amount of coverage under Part Two of

the standard Workers' Compensation Policy shall be:

$ 500,000.00 (Each Accident)

$1,000,000.00 (Disease-Policy Limit)

$ 500,000.00 (Disease-Each Employee)
(2) Commercial General Liability.

(A) The CONSULTANT'S insurance shall cover the
CONSULTANT for those sources of liability which would be covered by the
latest edition of the standard Commercial General Liability Coverage
Form (ISO Form CG 00 01), as filed for use in the State of Florida by
the Insurance Services Office, without the attachment of restrictive
endorsements other than the elimination of Coverage C, Medical Payment
and the elimination of coverage for Fire Damage Legal Liability.

(B) The minimum limits to be maintained by the
CONSULTANT (inclusive of any amounts provided by an Umbrella or Excess
policy) shall be as follows:

LIMITS

General Aggregate $Three (3) Times the
Each Occurrence Limit

Personal & Advertising $1,000,000.00
Injury Limit

Each Occurrence Limit $1,000,000.00

(3) Professional Liability Insurance. The CONSULTANT shall

carry limits of mnot less than ONE MILLION AND NO/100 DOLLARS
($1,000,000.00) .

(ad) COVERAGE. The insurance provided by CONSULTANT pursuant to
this Agreement shall apply on a primary basis and any other insurance or

self-insurance maintained by the COUNTY or the COUNTY'S officials,
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officers, or employees shall be excess of and not contributing with the
insurance provided by or on behalf of the CONSULTANT.

(e) OCCURRENCE BASIS. The Workers' Compensation Policy and the

Commercial General Liability required by this Agreement shall be
provided on‘an occurrence rather than a claims-made basis. The Profes-
sional Liability insurance policy must either be on an occurrence basis,
or, if a claims-made basis, the coverage must respond to all claims
reported within three (3) years following the period for which coverage
is required and which would have been covered had the coverage been on
an occurrence basis.

(£) OBLIGATIONS. Compliance with the foregoing insurance
requirements shall not relieve the CONSULTANT, its employees or agents
of liability from any obligation under a Section or any other portions
of this Agreement.

SECTION 20. ALTERNATIVE DISPUTE RESOLUTION (ADR) .

(a) In the event of a dispute related to any performance or
payment obligation arising under this Agreement, the parties agree to

exhaust COUNTY ADR procedures prior to filing suit or otherwise pursuing

legal remedies. COUNTY ADR procedures for proper invoice and payment
disputes are set forth in Section 55.1, "Prompt Payment Procedures, "
Seminole County Administrative Code. Contract c¢laims include all

controversies, except disputes addressed by the "Prompt Payment Proce-
'dures,“ arising under this Agreement with ADR procedures set forth in
Section 220.102, "Contract Claims," Seminole County Code.

(b) CONSULTANT agrees that it will file no suit or otherwise
pursue legal remedies based on facts or evidentiary materials that were
not presented for consideration in the COUNTY ADR procedures set forth
in subsection (a) above of which the CONSULTANT had knowledge and failed

to present during the COUNTY ADR procedures.
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(c) In the event that COUNTY ADR procedures are exhausted and a
suit is filed or legal remedies are otherwise pursued, the parties shall
exercise best efforts to resolve disputes through voluntary mediation.
Mediator selection and the procedures to be employed in voluntary
mediation shall be mutually acceptable to the parties. Costs of
voluntary mediation shall be shared equally among the parties partici-
pating in the mediation.

SECTION 21. REPRESENTATIVES OF THE COUNTY AND THE CONSULTANT.

(a) It is. recognized that questions in the day-to-day conduct of
performance pursuant to this Agreement will arise. The COUNTY, upon
request by the CONSULTANT, shall designate in writing and shall advise
the CONSULTANT in writing of one (1) or more of its employees to whom
all.communications pertaining to the day-to-day conduct of this Agree-
ment shall be addressed. The designated representative shall have the
authority to transmit instructions, receive information and interpret
and define the COUNTY'S policy and decisibns pertinent to the work
covered by this Agreement.

(b) The CONSULTANT shall, at all times during the normal work
week, designate or appoint one or more representatives of the CONSULTANT
who are authorized to act in behalf of and bind the CONSULTANT regarding
all matters involving the conduct of the performance pursuant to this
Agreement and shall keep the COUNTY continually and effectively advised
of such designation.

SECTION 22. ALL, PRIOR AGREEMENTS SUPERSEDED. This document
incorporates and includes all prior negotiations, correspondence,
conversations, agreements or understandings applicable to the matters
contained herein and the parties agree that there are no commitments,
agreements or understandings concerning the subject matter of this

Agreement that are not contained or referred to in this document.
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Accordingly, it is agreed that no deviation from the terms hereof shall
be predicated upon any prior representations or agreements, whether oral
or written.

SECTION 23. MODIFICATIONS, AMENDMENTS OR ALTERATIONS. No modifi-
cation, amendment or alteration in the terms or conditions contained
herein shall be effective wunless contained in a written document
executed with the same formality and of equal dignity herewith.

SECTION 24. INDEPENDENT CONTRACTOR. It is agreed that nothing
herein contained is intended or should be construed as in any manner
creating or establishing a relationship of co-partners between the
parties, or as constituting the CONSULTANT (including its officers,
employees, and agents) the agent, representative, or employee of the
COUNTY for any purpose, or in any manner, whatsoever. The CONSULTANT is
to be and shall remain forever an independent contractor with respect to
all services performed under this Agreement.

SECTION 25. EMPLOYEE STATUS. Persons employed by the CONSULTANT
in the performance of services and functions pursuant to this Agreement
shall have no claim to pension, workers' compensation, unemployment com-
pensation, civil service or other employee rights or privileges granted
to the COUNTY'S officers and employees either by operation of law or by
the COUNTY.

SECTION 26. SERVICES NOT PROVIDED FOR. No claim for services
furnished by the CONSULTANT not specifically provided for herein shall
be honored by the COUNTY.

SECTION 27. PUBLIC RECORDS LAW. CONSULTANT acknowledges COUNTY'S
obligations under Article I, Section 24, Florida Constitution and
Chapter 119, Florida Statutes, to release public records to members of
the public upon request. CONSULTANT acknowledges that COUNTY is required

to comply with Article I, Section 24, Florida Constitution and Chapter
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119, Florida Statutes, in the handling of the materials created under
this Agreement and that said statute controls over the terms of this
Agreement.

SECTION 28. COMPLIANCE WITH LAWS AND REGULATIONS. In providing
all services pursuant to this Agreement, the CONSULTANT shall abide by
all statutes, ordinances, rules, and regulations pertaining to, or
regulating the provisions of, such services, including those now in
effect and hereafter adopted. Any violation of said statutes, ordi-
nances, rules, or regulations shall constitute a material breach of this
Agreement, and shall entitle the COUNTY to terminate this Agreement
immediately upon delivery of written notice of termination to the
CONSULTANT.

SECTION 29. NOTICES. Whenever either party desires to give
notice unto the other, it must be given by written notice, sent by
registered or certified United States mail, with return receipt request-
ed, addressed to the party for whom it is intended at the place last
specified and the place for giving of notice sgall remain such until it
shall have been changed by written notice in compliance with the
provisions of this Section. For the present, the parties designate the
following as the respective places for giving of notice, to-wit:

FOR COUNTY:

Engineering

520 W. Lake Mary Blvd., Ste 200

Sanford, FL 32773

FOR CONSULTANT:

Professional Engineering Consulting, Inc.

200 E. Robinson St., Ste. 1560
Orlando, FL 32801

SECTION 30. RIGHTS AT LAW RETAINED. The rights and remedies of
the COUNTY, provided for under this Agreement, are in addition and

supplemental to any other rights and remedies provided by law.
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IN WITNESS WHEREOF, the parties hereto have made and executed this
Agreement on the date below written for execution by the COUNTY.

ATTEST: PROFESSTIONAL ENGINEERING
CONSULTING, - INC.

By:
, Secretary KENNETH R. HOOPER
Vice-President
(CORPORATE SEAL) Date:
ATTEST: BOARD OF COUNTY COMMISSIONERS
SEMINOLE COUNTY, FLORIDA
By:
MARYANNE MORSE DARYL G. MCLAIN, Chairman
Clerk to the Board of
County Commissioners of Date:
Seminole County, Florida.
For use and reliance As authorized for execution by
of Seminole County only. the Board of County Commissioners
at their , 20
Approved as to form and ) regular meeting.

legal sufficiency.

County Attorney

AC/1pk
9/24/04
ps-5165-pec
Attachments:
Exhibit “A” - Scope of Services
Exhibit “B” - Sample Work Order
Exhibit “C” - Rate Schedule
Exhibit “D” - Truth in Negotiations Certificate
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Scope of Services
Continuous Professional Services Contract for Public Works Minor Projects
Construction Cost Less than One Million Dollar

Seminole County is requesting continuing services for professional services as defined
by Florida Statue 287.055 (CCNA). Under CCNA, work orders are currently limited by
construction costs of $1,000,000 or study costs of $50,000.

It is Seminole County’s desire to retain multiple consultants to perform, but not be
limited to construction plan preparation, environmental and drainage permitting for
minor projects. These services will vary in complexity from a simple turn lane to
widening a two lane highway to three lanes with ex-filtration system. Some projects will
require preliminary and final design phases and intensive sub-basin and environmental

permitting.

The work orders under this contract will be inclusive of surveying, soil and geotechnical
analysis, structure analysis and any other analysis that would be needed to produce a
set of construction plans. The projects will include but not limited to:

1. Roadway Reconstruction Projects
2. Roadway Traffic Safety Projects

3. Intersection Improvements

4. Storm Drainage system analysis

5. Bridge replacements

6. Traffic signal design

7. Traffic calming analysis and design.

All projects will require‘submittal of two sets of original reproducible plans’ (11-17), two
sets of signed and sealed plans (11-17), electronic files in PDF and CAD format, and

one set of full size Mylar.



Exhibit "B"

Board of bounty Commissioners WG RK QRDER

SEOECOUNTY FLORIDA ) WorkOrder Number

Master Agreement No.:
Contract Title:
Pro'ectTltIe _

Consultant:
Address:

ATTACHMENTS TO THIS WORK ORDER: METHOD OF COMPENSATION:
[ ] drawings/plans/specifications _ [ ] fixed fee basis

[ ] time basis-not-to-exceed

[ 1 scope of services
[ ] time basis-limitation of funds

[ ] special conditions
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Term: This Work Order shall terminate upon completion of the project or
from the date of execution, whichever comes first.

IN WITNESS WHEREOF, the parties hereto have made and executed this Work Order on this day of
, 20 ____ fOI‘ tpUl’pSESStd l’i e (‘I'HXSECI'IONTOBECOMPLETEDBYTHECOUNTY)

XA BTN AR, 1 L S N i

ATTEST
(Company Name)
. By:
, Secretary , President
(CORPORATE SEAL) : . Date:
ATTEST: ' BOARD OF COUNTY COMMISSIONERS
SEMINOLE COUNTY, FLORIDA
By: .
MARYANNE MORSE DARYL G. MCLAIN, Chairman
Clerk to the Board of County Commissioners of
Seminocle County, Florida Date:
For use and reliance of Seminole County only. As authorized for execution by the Board of
Approved as to Form and legal sufficiency. County Commissioners at their .
20_____ regular meeting.
County Attorney
Paca 1 nf7

‘Work Order- Board 07/14/03




WORK ORDER
TERMS AND CONDITIONS

a) Execution of this Work Order by the COUNTY shall serve as authorization for the CONSULTANT to
provide, for the stated project, professional services as set out in the Scope of Services attached as
Exhibit *A” to the Master Agreement cited on the face of this Work Order and as further defineated in

the attachments listed on this Work Order.

b) The CONSULTANT shall provide said services pursuant to this Work Order, its Attachments, and the
cited Master Agreement (as amended, if applicable) which is incorporated herein by reference as if it

had been set out in its entirety.

c) Whenever the Work Order conflicts with the cited Master Agreement, the Master Agreement shall
prevail. '

d) METHOD OF COMPENSATION - If the compensation is based on a:

(i) FIXED FEE BASIS, then the Work Order Amount becomes the Fixed Fee Amount and the
CONSULTANT shall perform all work required by this Work Order for the Fixed Fee Amount.
The Fixed Fee is an all-inclusive Firm Fixed Price binding the CONSULTANT to complete the
work for the Fixed Fee Amount regardless of the costs of performance. In no event shall
the CONSULTANT be paid more than the Fixed Fee Amount.

(in TIME BASIS WITH A NOT-TO-EXCEED AMOUNT, then the Work Order Amount becomes the
‘Not-to-Exceed Amount and the CONSULTANT shall perform all the work required by this
Work Order for a sum not exceeding the Not-to-Exceed Amount. In no event is the
CONSULTANT authorized to incur expenses exceeding the not-to-exceed amount without
the express written consent of the COUNTY. Such consent will normally be in the form of
an amendment to this Work Order. The CONSULTANT's compensation shall be based on -
the .actual work required by this Work Order and the Labor Hour Rates established in the

Master Agreement.

(iit) TIME BASIS WITH A LIMITATION OF FUNDS AMOUNT, then.the Work Order Amount
becomes the Limitation of Funds amount and the CONSULTANT is not authorized to exceed
the Limitation of Funds amount without prior written approval of the COUNTY. Such
approval, if given by the COUNTY, shall indicate a new Limitation of Funds amount. The
CONSULTANT shall advise the COUNTY whenever the CONSULTANT has incurred expenses
on this Work Order that equals or exceeds eighty percent (80%) of the Limitation of Funds
amount. The CONSULTANT’s compensation shall be based on the actual work required by -
this Work Order and the Labor Hour Rates established in the Master Agreement. :

e) Payment to the CONSULTANT shall be made by the COUNTY in strict accordance with the payment
terms of the referenced Master Agreement.

f) Itis expressly understood by the CONSULTANT that this Work Order, until executed by the COUNTY,
does not autherize the performance of any services by the CONSULTANT and that the COUNTY, prior to
its execution of the Work Order, reserves the right to authorize a party other than the CONSULTANT to
perform the services called for under this Work Order; if it is determined that to do so is in the best

interest of the COUNTY.

The CONSULTANT shall sign the Work Order first and the COUNTY second. This Work Order becomes
effective and binding upon execution by the COUNTY and not until then. A copy of this Work Order will
be forwarded to the CONSULTANT upon execution by the COUNTY.

g9)
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Exhibit “C”

RATE SHEDULE
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Exhibit upn»

Truth in Negotiations Certificate

This is to certify that, to the best of my knowledge and belief, the wage
rates and other factual unit costs supporting the compensation (as defined
in section 287.055 of the Florida Statues (otherwise known as the
“Consultants’ Competitive Negotiations Act” or CCNA) and required
under CCNA subsection 287.055 (5) (a)) submitted to Seminole County
Purchasing and Contracts Division, Contracts Section, either actually or
by specific identification in writing, in support of PS- - * are
accurate, complete, and current as of (Date)**.
This certification includes the wage rates and other factual unit costs
supporting any Work Orders or Amendments issued under the agreement
between the Consultant and the County.

Firm

Signature

Name

Title

Date of execution®**

* Identify the proposal, request for price adjustment, or other submission
involved, giving the appropriate identifying number (e.g., PS No.).

** Insert the day, month, and year when wage rates were submitted or, if
applicable, an earlier date agreed upon between the parties that is as close as
practicable to the date of agreement on compensation. .

*** Insert the day, month, and year of signing.

(End of certificate)



PROFESSIONAIL SERVICES AGREEMENT (PS-5165-04/AJR)

THIS AGREEMENT is made and entered into this day of

, 20 by and between HDR ENGINEERING, INC., duly

—_—

authorized to conduct business in the State of Florida, whose address is
315 East Robinson Street, Suite 400, Orlando, Florida 32801, hereinafter
called the "CONSULTANT" and SEMINOLE COUNTY, a political subdivision of
the State of Florida, whose address is Seminole County Services Build-
ing, 1101 East First Street, Sanford, Florida 32771, hereinafter called
the "COUNTY".

WITNESSETH:

WHEREAS, the COUNTY desires to retain the services of a competent
and qualified consultant to provide professional services for Public
Works minor projects on a continuous basis in Seminole County; and

WHEREAS, the COUNTY has requested and received expressions of
interest for the retention of services of consultants; and

WHEREAS, the CONSULTANT is competent and qualified to furnish
professional services to the COUNTY and desires to provide professional.
services according to the terms and conditions stated herein,

NOW, THEREFORE, in consideration of the mutual understandings and
covenants set forth herein, the COUNTY and the CONSULTANT agree as

follows:

SECTION 1. SERVICES. The COUNTY does hereby retain the
CONSULTANT to furnish professional services and perform those tasks as
further described in the Scope of Services attached hereto as Exhibit
“A” and made a part hereof. Required services shall be specifically
enumerated,  described and depicted in the Work Orders authorizing
performance of the specific project, task or study. This Agreement

standing alone does not authorize the performance of any work or require

the COUNTY to place any orders for work.



SECTION 2. TERM. This Agreement shall take effect on the date of
its execution by the COUNTY and shall run for a period of three (3)
years and, at the sole option of COUNTY, may be renewed for two (2)
successive periods not to exceed one (1) year each. Expiration of the
term of this Agreement shall have no effect upon Work Orders issued
pursuant to this Agreement and prior to the expiration date. Obliga-
_tions entered therein by both parties shall remain in effect until
completion of the work authorized by the Work Order.

SECTION 3. AUTHORIZATION FOR SERVICES. Authorization for per-
formance of professional services by the CONSULTANT under this Agreement
shall be in the form of written Work Orders issued and executed by the
COUNTY and signed by the CONSULTANT. A sample Work Order is attached
hereto as Exhibit ™“B”. Each Work Order shall describe the services
required, state the dates for commencement and completion of work and
establish the amount and method of payment. The Work Orders will be
issued under and shall incorporate the terms of this Agreement. The
COUNTY makes no covenant or promise as to the number of available
projects, nor that, the CONSULTANT will perform any projeét for the
COUNTY during the life of this Agreement. The COUNTY reserves the right
to contract with other parties for the services contemplated by this
Agreement when it is determined by the COUNTY to be in the best interest
of the COUNTY to do so.

SECTION 4. TIME FOR COMPLETION. The services to be rendered by
the CONSULTANT shall be commenced, as specified in such Work Orders as
may be issued hereunder, and shall be completed within the time speci-
fied therein. Tn the event the COUNTY determines that significant
benefits would accrue from expediting an otherwise established time
schedule for completion of services under a given Work Order, that Work

Order may include a negotiated schedule of incentives based on time



savings.

SECTION 5. COMPENSATION. The COUNTY agrees to compensate the
CONSULTANT for the professional services called for under this Agreement
on either a "Fixed Fee" basis or on a "Time Basis Method". If a Work
Order is issued under a "Time Basis Method," then CONSULTANT shall be
compensated in accordance with the rate schedule attached as Exhibit
“C”. If a Work Order is issued for a "Fixed Fee Basis," then the
applicable Work Order Fixed Fee amount shall include any and all
reimbursable expenses. Annual compensation paid to CONSULTANT, includ-
ing reimbursable expenses, shall not exceed COUNTY budgeted amounts for
services under this Agreement.

SECTION 6. REIMBURSABLE EXPENSES. If a Work Order is issued on a
"Time Basis Method,” then reimbursable expenses are in addition to the
hourly rates. Reimbursable expenses are subject to the applicable "Not-
to-Exceed" or "Limitation of Funds" amount set forth in the Work Order.

Reimbursable expenses may include actual expenditures made by the
CONSULTANT, his employees or his professional associates in the interest
of the Project for the expénses listed in the following paragraphs:

(a) Expenses of transportation, when traveling in connection with
the Project, based on Sections 112.061(7) and (8), Florida Statutes, or
their successor: long distance calls and telegrams; and fees paid for
securing approval of authorities having jurisdiction over the Project.

(b) Expense of reproductions, postage and handling of drawings
and specifications.

(c) If authorized in writing in advance by the COUNTY, the cost

of other expenditures made by the CONSULTANT in the interest of the

Project.



SECTION 7. PAYMENT AND BILLING.

(a) If the Scope of Services required to be performed by a Work
Order is clearly defined, the Work Order shall be issued on a "Fixed
Fee" basis. The CONSULTANT shall perform all work required by the Work
Order but, in no event, shall the CONSULTANT be paid more than the
negotiated Fixed Fee amount stated therein.

(b) If the Scope of Services is not clearly defined, the Work
order may be issued on a "Time Basis Method" and contain a Not-to Exceed
amount. Tf a Not-to-Exceed amount is provided, the CONSULTANT shall
perform all work required by the Work Order: but, in no event, shall the
CONSULTANT be paid more than the Not-to-Exceed amount specified in the
applicable Work Order.

(c) If the Scope of Services is not ' clearly defined, the Work
Order may be issued on a "Time Basis Method" and contain a Limitation of
Funds amount. The CONSULTANT is not authorized to exceed that amount
without the prior written approval of the COUNTY. Said approval, if
given by the COUNTY, shall indicate a new Limitation of Funds amount.
The CONSULTANT shall advise the COUNTY whenever the CONSULTANT has
incurred expenses on any Work Order that equals or exceeds eighty
percent (80%) of the Limitation of Funds amount.

() For Work Orders issued on a "Fixed Fee Basis," the CONSULTANT
may invoice the amount due based on the percentage of total Work Order
services actually performed and completed; but, in no event, shall the
invoice amount exceed a percentage of the Fixed Fee amount equal to a
percentage of the total services actually completed. The COUNTY shall
pay the CONSULTANT ninety percent (90%) of the approved amount on Work

Orders issued on a "Fixed Fee Basis".

(e) For Work Orders issued on a "Time Basis Method"” with a Not-

to-Exceed amount, the CONSULTANT may invoice the amount due for actual



work hours performed but, in no event, shall the invoice amount exceed a
percentage of the Not-to-Exceed amount equal to a percentage of the
total services actually completed. The COUNTY shall pay the CONSULTANT
ninety percent (90%) of the approved amount on Work Orders issued on a
"Pime Basis Method" with a Not-to-Exceed amount.

(f) Each Work Order issued on a "Fixed Fee Basis" or "Time Basis
Method" with a Not-to-Exceed amount shall be treated separately for
retainage purposes. If the COUNTY determines that work is substantially
complete and the amount retained is considered to be in excess, the
COUNTY may, at its sole and absolute discretion, release the retainage
or any portion thereof.

(g) For Work Orders issued on a "Time Basis Method" with a
Limitation of Funds amount, the CONSULTANT may invoice the amount due
for services actually performed and completed. The COUNTY shall pay the
CONSULTANT one hundred percent (100%) of the approved amount on Work
Orders issued on a "Time Basis Method" with a Limitation of Funds
amount .

(h) Payments shall be made by the COUNTY to the CONSULTANT when
requested as work progresses for services furnished, but not more than
once monthly. Each Work Order shall be invoiced separately. CONSULTANT
shall render to COUNTY, at the close of each calendar month, an itemized
invoice properly dated, describing any services rendered, the cost of
the services, the name and address of the CONSULTANT, Work Ordexr Number,
Contract Number and all other information required by this Agreement.

The original invoice shall be sent to:

Director of County Finance

Seminole County Board of County Commissioners

Post Office Box 8080

Sanford, Florida 32772

A duplicate copy of the invoice shall be sent to:



Seminole County Engineering Department

520 W. Lake Mary Blvd., Ste 200

Sanford, Florida 32773

(1) Payment shall be made after review and approval by COUNTY
within thirty (30) days of receipt of a proper invoice from the
CONSULTANT.

SECTION 8. GENERAL TERMS OF PAYMENT AND BILLING.

(a) Upon satisfactory completion of work required hereunder and,
upon acceptance of the work by the COUNTY, the CONSULTANT may invoice
the COUNTY for the full amount of compensation provided for under the
terms of this Agreement including any retainage and less any amount
already paid by the COUNTY. The COUNTY shall pay the CONSULTANT within
thirty (30) days of receipt of proper invoice.

(b) The COUNTY may perform or have performed an audit of the
records of the CONSULTANT after final payment to support final payment
hereunder. This audit would be performed at a time mutually agreeable
to the CONSULTANT and the COUNTY subsequent to the close of the final
fiscal period in which the last work is performed. Total compensation
to the CONSULTANT may be determined subsequent to an audit as provided
for in subsections (b) and (c) of this Section, and the total compensa-
tion so determined shall be used to calculate final payment to the
CONSULTANT. Conduct of this audit shall not delay final payment as

provided by subsection (a) of this Section.

(c) In addition to the above, if federal funds are used for any
work under the Agreement, the Department of Housing and Urban Develop-
ment, the Comptroller General of the United States, or any of their duly
‘authorized representatives, shall have access to any books, documents,
papers, and records, of the CONSULTANT which are directly pertinent to
work performed under this Agreement for purposes of making audit,

examination, excerpts and transcriptions.



(ad) The CONSULTANT agrees to maintain all books, documents,
papers, accounting records and other evidences pertaining to work
performed under this Agreement in such a manner as will readily conform
to the terms of this Agreement and to make such materials available at
the CONSULTANT'S office at all reasonable times during the Agreement
period and for five (5) years from the date of final payment under the
contract for audit or inspection as provided for in subsections (b) and
(¢) of this Section.

(e) In the event any audit or inspection conducted after final
payment, but within the period provided in paragraph (d) of this Section
reveals any overpayment by the COUNTY under the terms of the Agreement,
the CONSULTANT shall refund such overpayment to the COUNTY within thirty
(30) days of notice by the COUNTY.

SECTION 9. RESPONSIBILITIES OF THE CONSULTANT .

(a) The CONSULTANT shall be responsible for the professional
quality, technical accuracy, competence, methodology, accuracy and the
coordination of all of the following which are listed for illustration
purposes and not as a limitation: documents, analysis, reports, data,
plans, plats, maps, surveys, specifications, and any and all other
services of whatever type or nature furnished by the CONSULTANT under
this Agreement. The CONSULTANT shall, without additional compensation,
correct oOr revise any errors or deficiencies in his plans, analysis,
data, reports, designs, drawings, specifications, and any and all other
services of whatever type or nature.

(b) Neither the COUNTY'S review, approval or acceptance of, nor
payment for, any of the services required shall be construed to operate
as a waiver of any rights under this Agreement nor of any cause of
action arising out of the performance of this Agreement and the

CONSULTANT shall be and always remain liable to the COUNTY in accordance



with applicable law for any and all damages to the COUNTY caused by the
CONSULTANT'S negligent or wrongful performance of any of fhe services
furnished under this Agreement.

SECTION 10. OWNERSHIP OF DOCUMENTS. All deliverable analysis,
reference data, survey data, plans and reports or any otﬂer form of
written instrument or document that may result from the CONSULTANT'S
services or have been created during the course of the CONSULTANT'S
performance under this Agreement shall become the property of the COUNTY
after final payment is made to the CONSULTANT.

SECTION 11. TERMINATION.

(a) The COUNTY may, by written notice to the CONSULTANT terminate
this Agreement or any Work Order issued hereunder, in whole or in part,
at any time, either for the COUNTY'S convenience or because of the
failure of the CONSULTANT to fulfill its Agreement obligations. Upon
receipt of such notice, the CONSULTANT shall:

(1) immediately discontinue all services affected unless
the notice directs otherwise, and

(2) deliver to the COUNTY all data, drawings, specifica-
tions, reports, estimates, summaries, and any and all such other
information and materials of whatever type or nature as may have been
accumulated by the CONSULTANT in performing this Agreement, whether
completed or in process.

(b) If the termination is for the convenience of the COUNTY, the
CONSULTANT shall be paid compensation for services performed to the date
of termination. If this Agreement calls for the payment based on a
Fixed Fee amount, the CONSULTANT shall be paid no more than a percentage
of the Fixed Fee amount equivalent to the percentage of the completion

of work, as determined solely and conclusively by the COUNTY, contem-

plated by this Agreement.



(c) If the termination is due to the failure of the CONSULTANT to
fulfill its Agreement obligations, the COUNTY may take over the work and
prosecute the same to completion by other Agreements or otherwise. In
such case, the CONSULTANT shall be liable to the COUNTY for all reason-
able additional costs occasioned to the COUNTY thereby. The CONSULTANT
shall not be liable for such additional costs if the failure to perform
the Agreement arises without any fault or negligence of the CONSULTANT;
provided, however, that the CONSULTANT shall be responsible and 1liable
for the actions of its subcontractors, agents, employees and persons and
entities of a similar type or nature. Such causes may include acts of
God or of the public enemy, acts of the COUNTY in either it’s sovereign
or contractual capacity, €£ires, floods, epidemics, quarantine restric-
tions, strikes, freight embargoes, and unusually severe weather; but, in
every case, the failure to perform must be beyond the control and
without any fault or negligence of the CONSULTANT.

(d) If, after notice of termination for failure to fulfill its
Agreement obligations, it is determined that the CONSULTANT had not so
failed, the termination shall be conclusively deemed to have been

effected for the convenience of the COUNTY. In such event, adjustment

in the Agreement price shall be made as provided in subsection (b) of
this Section.

(e) The rights and remedies of the COUNTY provided for in this
Section are in addition and supplemental to any and all other rights and
remedies provided by law or under this Agreement.

SECTION 12. AGREEMENT AND WORK ORDER IN CONFLICT. Whenever the
terms of this Agreement conflict with any Work Order issued pursuant to

it, the Agreement shall prevail.

SECTION 13. EQUAL OPPORTUNITY EMPLOYMENT. The CONSULTANT agrees

that it will not discriminate against any employee or applicant for



employment for work under this Agreement because of race, color,
religion, sex, age, disability, or national origin and will take steps
to ensure that applicants are employed, and employees are treated during
employment, without regard to race, color, religion, sex, age, disabil-
ity, or national origin. This provision shall include, but not be
limited to, the following: employment, upgrading, demotion or transfer;
recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for training, including appren-
ticeship. ’

SECTION 14. NO CONTINGENT FEES. The CONSULTANT warrants that it
has not employed or retained any company oOr person, other than a bona
fide employee working solely for the CONSULTANT to solicit or secure
this Agreement and that it has not paid or agreed to pay any person,
company, corporation, individual or firm, other than a bona fide
employee working solely for the CONSULTANT, any fee, commission,
percentage, gift, or other consideration contingent upon Or resulting
from award or making of this Agreement. For the breach or violation of
this provision, the COUNTY shall have the right to terminate the
Agreement at its sole discretion, without liability and to deduct from
the Agreement price, or otherwise recover, the full amount of such fee,
commission, percentage, gift, or consideration.

SECTION 15. CONFLICT OF INTEREST.

(a) The CONSULTANT agrees that it will not contract for or accept
employment for the performance of any work or service with any individ-
ual, business, corporation or government unit that would create a
conflict of interest in the performance of its obligations pursuant to
this Agreement with the COUNTY.

(b) The CONSULTANT agrees that it will neither take any action

nor engage in any conduct that would cause any COUNTY employee to

10



violate the provisions of Chapter 112, Florida Statutes, relating to
ethics in govermment.

(c) Tn the event that CONSULTANT causes Or in any way promotes or
encourages a COUNTY officer, émployee, or agent to violate Chapter 112,
Florida Statutes, the COUNTY shall have the right to terminate this
Agreement.

SECTION 16. ASSIGNMENT. This Agreement, or any interest herein,
shall not be assigned, transferred, or otherwise encumbered, under any
circumstances, by the parties hereto without prior written consent of
the other party and in such cases only by a document of equal dignity
herewith.

SECTION 17. SUBCONTRACTORS . In the event that the CONSULTANT,
during the course of the work under this Agreement, requires the
services of any subcontractors or other professional associates in
connection with services covered by this Agreement, the CONSULTANT must
first secure the prior express written approval of the COUNTY. If
subcontractors or other professional associates are required in connec-
tion with the services covered by this Agreement, CONSULTANT shall
remain fully responsible for the services of subcontractors or other

professional associates.

SECTION 18. INDEMNIFICATION OF COUNTY. The CONSULTANT agrees to
hold harmless, replace, ahd indemnify the COUNTY, its commissioners}
officers, emplovees, and agents against any and all claim, losses,
damages or 1aw$uits for damages, arising from, allegedly arising from,
or related to the provision of services hereunder by the CONSULTANT,
whether caused by the CONSULTANT or otherwise. This hold harmless,
release and indemnification shall includé any claim based on negligence,

action or inaction of the parties.

i1



SECTION 19. INSURANCE.
(a) GENERAL. The CONSULTANT shall at the CONSULTANT'S own cost,
procure the insurance required under this Section.

(1) The CONSULTANT shall furnish the COUNTY with a Certifi-
cate of Insurance signed by an authorized representative of the insurer
evidencing the insurance required by this Section (Professional Liabil-
ity, Workers' Compensation/Employer's Liability and Commercial General
Liability). The COUNTY, its officials, officers, and employees shall be
named additional insured under the Commercial General Liability policy.
The Certificate of Insurance shall provide that the COUNTY shall be
given not less than thirty (30) days written notice prior to the
cancellation or restriction of coverage. Until such time as the
insurance is no longer required to be maintained by the CONSULTANT, the
CONSULTANT shall provide the COUNTY with a renewal or replacement
Certificate of Insurance not less than thirty (30) days before expira-
tion or replacement of the insurance for which a previous certificate

has been provided.

(2) The Certificate shall contain a statement that it is
being provided in accordance with the Agreement and that the insurance
is in full compliance with the requirements of the Agreement. In lieu
of the statement on the Certificate, the CONSULTANT shall, at the option
of the COUNTY submit a sworn, notarized statement from an authorized
representative of the insurer that the Certificate is being provided in
accordance with the Agreement and that the insurance is in full compli-
ance with the requirements of the Agreement. The Certificate shall have
this Agreement number clearly marked on its face.

(3) In addition to providing the Certificate of Insurance,
if required by the COUNTY, the CONSULTANT shall, within thirty (30) days

after receipt of the request, provide the COUNTY with a certified copy

12



of each of the policies of insurance providing the coverage required by
this Section.

(4) Neither approval by the COUNTY nor failure to disap-
prove the insurance furnished by a CONSULTANT shall relieve the
CONSULTANT of the CONSULTANT'S full responsibility for performance of
any obligation including CONSULTANT indemnification of COUNTY under this

Agreement.

(b) INSURANCE COMPANY REQUIREMENTS. Tnsurance companies provid-

ing the insurance under this Agreement must meet the following require-
ments:

(1) Companies issuing policies other than Workers' Compen-
sation must be authorized to conduct business in the State of Florida
and prove same by maintaining Certificates of Authority issued to the
companies by the Department of Insurance of the State of Florida.
Policies for Workers' Compensation may be issued by companies authorized
as a group self-insurer by Section 440.57, Florida Statutes.

(2) Tn addition, such companies other than those authorized
by Section 440.57, Florida Statutes, shall have and maintain a Best's
Rating of "A" or better and a Financial Size Category of "VII" or better

according to A.M. Best Company .

(3) If, during the period which an insurance company 1is
providing the insurance coverage required by this Agreement, an insur-
ance company shall: 1) lose its Certificate of Authority, 2) no longer
comply with Section 440.57, Florida Statutes, or 3) fail to maintain the
requisite Best's Rating and Financial Size Category, the CONSULTANT
shall, as soon as the CONSULTANT has knowledge of any such circumstance,
immediately notify the COUNTY and immediately replace the insurance
coverage provided by the insurance company with a different insurance

company meeting the requirements of this Agreement. Until such time as

13



the CONSULTANT has replaced the unacceptable insurer with an insurer
acceptable to the COUNTY the CONSULTANT shall be deemed to be in default

of this Agreement.

(c) SPECIFICATIONS. Without 1limiting any of the other obliga-

tions or liability of the CONSULTANT, the CONSULTANT shall, at the
CONSULTANT'S sole expense, procure, maintain and keep in force amounts
and types of insurance conforming to the minimum requirements set forth
in this subsection. Except as otherwise specified in the Agreement, the
insurance shall become effective prior to the commencement of work by
the CONSULTANT and shall be maintained in force until the Agreement
completion date. The amounts and types of insurance shall conform to
the following minimum requirements.

(1) Workers' Compensation/Employer's Liability.

(A) The CONSULTANT’S insurance shall cover the
CONSULTANT for liability which would be covered by the latest edition of
the standard Workers' Compensation Policy, as filed for use in Florida
by the National Council on Compensation Insurance, without restrictive
endorsements. The CONSULTANT will also be responsible for procuring
proper proof of coverage from its subcontractors of every tier for
liability which is a result of a Workers’ Compensation injury to the
subcontractor’s employees. The minimum required limits to be provided
by both the CONSULTANT and its subcontractors are outlined in subsection
(c) below. In addition to coverage for the Florida Workers' Compensa-
tion Act, where appropriate, coverage is to be included for the United
States Longshoremen and Harbor Workers' Compensation Act, Federal
Employers' Liability Act and any other applicable federal or state law.

(B) Subject to the restrictions of coverage found in
the standard Workers' Compensation Policy, there shall be no maximum

1imit on the amount of coverage for liability imposed by the Florida
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Workers' Compensation Act, the United States Longshoremen's and Harbor
Workers' Compensation Act, or any other coverage customarily insured
under Part One of the standard Workers' Compensation Policy.

(C) The minimum amount of coverage under Part Two of

the standard Workers' Compensation Policy shall be:

$ 500,000.00 (Each Accident)
$1,000,000.00 (Disease-Policy Limit)
$ 500,000.00 (Disease-Each Employee)

(2) Commercial General Liability.
() The CONSULTANT'S insurance shall cover the
CONSULTANT for those sources of liability which would be covered by the
latest edition of the standard Commercial General Liability Coverage
Form (ISO Form CG 00 01), as filed for use in the State of Florida by
the Insurance Services Office, without the attachment of Festrictive
endorsements other than the elimination of Coverage C, Medical Payment
and the elimination of coverage for Fire Damage Legal Liability.
(B) The minimum limits to Dbe maintained by the
CONSULTANT (inclusive of any amounts provided by an Umbrelia or Excess
policy) shall be as follows:
LIMITS

General Aggregate $Three (3) Times the
Each Occurrence Limit

Personal & Advertising $1,000,000.00
Injury Limit

Fach Occurrence Limit $1,000,000.00

(3) Professional Liability Insurance. The CONSULTANT shall

carry limits of mnot less than ONE MILLION AND NO/lOO. DOLLARS
($1,000,000.00) .

(d) COVERAGE. The insurance provided by CONSULTANT pursuant to
this Agreement shall apply on a primary basis and any other insurance or

self-insurance maintained by the COUNTY or the COUNTY'S officials,
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officers, or employees shall be excess of and not contributing with the
insurance provided by or on behalf of the CONSULTANT.

(e) OCCURRENCE BASIS. The Workers' Compensation Policy and the

Commercial General Liability required by this Agreement shall be
provided on an occurrence rather than a claims-made basigs. The Profes-
sional Liability insurance policy must either be on an occurrence basis,
or, if a claimé—made basis, the coverage must respond to all claims
reported within three (3) years following the period for which coverage
is required and which would have been covered had the coverage been on
an occurrence basis.

(f) OBLIGATIONS. Compliance with the foregoing insurance
requirements shall not relieve the CONSULTANT, its employees oOr agents
of liability from any obligation under a Section or any other portions
of this Agreement.

SECTION 20. ALTERNATIVE DISPUTE RESOLUTION (ADR).

(a) In the event of a dispute related to any performance or
payment obligation arising under this Agreement, the parties agree to

exhaust COUNTY ADR procedures prior to filing suit or otherwise pursuing

'legal remedies. COUNTY ADR procedures for proper invoice and payment
disputes are set forth in Section 55.1, "Prompt Payment Procedures, "
Seminole County Administrative Code. Contract claims include all

controversies, except disputes addressed by the "Prompt Payment Proce-
dures," arising under this Agreement with ADR procedures set forth in
Section 220.102, "Contract Claims,” Seminole County Code.

(b) CONSULTANT agrees that it will file no suit or otherwise
pursue legal remedies based on facts or evidentiary materials that were
not presented for consideration in the COUNTY ADR procedures set forth
in subsection (a) above of which the CONSULTANT had knowledge and failed

to present during the COUNTY ADR procedures.
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(c) In the event that COUNTY ADR procedures are exhausted and a
suit is filed or legal remedies are otherwise pursued, the parties shall
exercise best efforts to resolve disputes through voluntary mediation.
Mediator selection and the procedures to be employed in voluntary
mediation shall be mutually acceptable to the parties. Costs of
voluntary mediation shall be shared equally among the parties partici-
pating in the mediation.

SECTION 21. REPRESENTATIVES OF THE COUNTY AND THE CONSULTANT.

(a) It is recognized that gquestions in the day-to-day conduct of
performance pursuant to this Agreement will arise. The COUNTY, upon
request by the CONSULTANT, shall designate in writing and shall advise
the CONSULTANT in writing of one (1) or more of its employees to whom
all communications pertaining to the day-to-day conduct of this Agree-
ment shall be addressed. The designated representative shall have the
authority to transmit instructions, receive information and interpret
and define the COUNTY'S policy and decisions pertinent to the work
covered by this Agreement.

(b) The CONSULTANT shall, at all times during the normal work
week, designate or appoint one or more representatives of the CONSULTANT
who are authorized to act in behalf of and bind the CONSULTANT regarding
all matters involving the conduct of the performance pursuant to this

Agreement and shall keep the COUNTY continually and effectively advised

of such designation.

SECTION 22. ALL PRIOR AGREEMENTS SUPERSEDED. This document
incorporates and includes all prior negotiations, correspondence,
conversations, agreements or understandings applicable to the matters
contained herein and the parties agree that there are no commitments,
agreements or understandings concerning the subject matter of this

Agreement that are not contained or referred to in this document.
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Accordingly, it is agreed that no deviation from the terms hereof shall
be predicated upon any prior representations or agreements, whether oral
or written.

SECTION 23. MODIFICATIONS, AMENDMENTS OR ALTERATIONS. No modifi-
cation, amendment or alteration in the terms or conditions contained
herein shall be effective unless contained in a written document
executed with the same formality and of equal dignity herewith.

SECTION 24. INDEPENDENT CONTRACTOR. It is agreed that nothing
herein contained is intended or should be construed as in any nanner
creating or establishing a relationship of co-partners between the
parties, or as constituting the CONSULTANT (including its officers,
employees, and agents) the agent, representative, or employee of the
COUNTY for any purpose, Or in any manner, whatsoever. The CONSULTANT is
to be and shall remain forever an independent contractor with respect to
all services performed under this Agreement.

SECTION 25. EMPLOYEE STATUS. Persons employed by the CONSULTANT
in the performance of services and functions pursuant to this Agreement
shall have no claim to pension, workers' compensation, unemployment com-
pensation, civil service or other employee rights or privileges granted
to the COUNTY'S officers and employees either by operation of law or by

the COUNTY.

SECTION 26. SERVICES NOT PROVIDED FOR. No claim for services
furnished by the CONSULTANT not specifically provided for herein shall
be honored by the COUNTY.

SECTION 27. PUBLIC RECORDS LAW. CONSULTANT acknowledges COUNTY'S
obligations under Article I, Section 24, Florida Constitution and
Chapter 119, Florida Statutes, to release public records to members of
the public upon request. CONSULTANT acknowledges that COUNTY is required

to comply with Article I, Section 24, Florida Constitution and Chapter
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119, Florida Statutes, in the handling of the materials created under
this Agreement and that said statute controls over the terms of this
Agreement.

SECTION 28. COMPLIANCE WITH LAWS AND REGULATIONS. In providing
all services pursuant to this Agreement, the CONSULTANT shall abide by
all statutes, ordinances, rules, and regulations pertaining to, or
regulating the provisions of, such services, including those now in
effect and hereafter adopted. Any violation of said statutes, ordi-
nances, rules, or regulations shall constitute a material breach of this
Agreement, and shall entitle the COUNTY to terminate this Agreement
immediately upon delivery of written notice of termination to the
CONSULTANT.

SECTION 29.> NOTICES. Whenever either party desires to give
notice unto the other, it must be given by written notice, sent by
registered or certified United States mail, with return receipt request-
ed, addressed to the party for whom it is intended at the place last
specified and the place for giving of notice shall remain such until it
shall have been changed by written notice in compliance with the
provisions of this Section. For the present, the par;ies designate the
following as the respective places for giving of notice, to-wit:

FOR COUNTY:

Engineering

520 W. Lake Mary Blvd., Ste 200

Ssanford, FL 32773

FOR CONSULTANT:

HDR Engineering, Inc.

315 E. Robinson St., Ste. 400
Orlando, FL 32801

SECTTION 30. RIGHTS AT LAW RETAINED. The rights and remedies of
the COUNTY, provided for under this Agreement, are in addition and

supplemental to any other rights and remedies provided by law.
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IN WITNESS WHEREOF, the parties hereto have made and executed this

Agreement on the date below written for execution by the COUNTY.

ATTEST:

Secretary

(CORPORATE SEAL)

ATTEST:

MARYANNE MORSE

Clerk to the Board of
County Commissioners of
Seminole County, Florida.

For use and reliance
of Seminole County only.

Approved as to form and
legal sufficiency.

County Attorney

AC/1lpk

9/24/04

ps-5165-hdr

Attachments:
Exhibit “A” - Scope of Services
Exhibit “B” - Sample Work Order
Exhibit “C” - Rate Schedule
Exhibit “D” -

By:

Date:

By:

Date:

20

HDR ENGINEERING, INC.

ROGER A. HILL, P.E., President

BOARD OF COUNTY COMMISSIONERS
SEMINOLE COUNTY, FLORIDA

DARYL G. MCLAIN, Chairman

As authorized for execution by
the Board of County Commissioners
at their ., 20

regular meeting.

Truth in Negotiations Certificate



Scope of Services

Continuous Professional Services Contract for Public Works Minor Projects

Construction Cost Less than One Million Dollar

Seminole County is requesting continuing services for professional services as defined
by Florida Statue 287.055 (CCNA). Under CCNA, work orders are currently limited by
construction costs of $1,000,000 or study costs of $50,000.

It is Seminole County's desire to retain multiple consultants to perform, but not be
limited to construction plan preparation, environmental and drainage permitting for
minor projects. These services will vary in complexity from a simple turn lane to
widening a two lane highway to three lanes with ex-filtration system. Some projects will
require preliminary and final design phases and intensive sub-basin and environmental

permitting.

The work orders under this contract will be inclusive of surveying, soil and geotechnical
analysis, structure analysis and any other analysis that would be needed to produce a
set of construction plans. The projects will include but not limited to-

1. Roadway Reconstruction Projects
2. Roadway Traffic Safety Projects
3. Intersection Improvements

4,
5
6
7

Storm Drainage system analysis

. Bridge replacements
. Traffic signal design
. Traffic calming analysis and design.

All projects will require submittal of two sets of original reproducible plans (11-17), two
sets of signed and sealed plans (11-17), electronic files in PDF and CAD format, and

one set of full size Mylar.




Exhibit "B"

Board of County Commissioners WO RK CRDER

SEMIN OLECO U N FLO RIDA ____Work Order Number:
Master Agreement No.: Dated:
Contract Title:

roject Tile:

Consultant:
Address:

ATTACHMENTS TO THIS WORK ORDER: METHOD OF COMPENSATION:

[ ] drawings/plans/specifications [ ] fixed fee basis
[ ] scope of services [ ] time basis-not-to-exceed

[ ] special conditions [ ] time basis-limitation of funds

R e R R e T P e S C P E N P a1y oy BT EEN S N R Tt o S NI T R A R S T A G s R T R N e ST T T

o L S T ey

Term: This Work Order shall terminate upon completion of the project or
from the date of execution, whichever comes first.

IN WITNESS 'WHEREOF, the parties hereto have made and executed this Work Order on this day of

(T HIS SECUON TO BE COMPLEI'ED BY THE COUNTY)

, 20, for the purposes stated herein.

ATTEST
(Company Name)
. By:
, Secretary , President
(CORPORATE SEAL) -Date:
ATTEST: . BOARD OF COUNTY COMMISSIONERS
SEMINOLE COUNTY, FLORIDA
By: _
MARYANNE MORSE DARYL G. MCLAIN, Chairman
Clerk to the Board of County Commissioners of
Seminole County, Florida Date:
For use and reliance of Seminole County only. As authorized for execution by the Board of
Approved as to Form and legal sufficiency. - County Commissioners at their ;
20_____ regular meeting.
County Attorney

Work Order- Board 07/14/03




WORK ORDER
TERMS AND CONDITIONS

a) Execution of this Work Order by the COUNTY shall serve as authorization for the CONSULTANT to
provide, for the stated project, professional services as set out in the Scope of Services attached as
Exhibit “A” to the Master Agreement cited on the face of this Work Order and as further delineated in

the attachments listed on this Work Order.

b) The CONSULTANT shall provide said services pursuant to this Work Order, its Attachments, and the
cited Master Agreement (as amended, if applicable) which is incorporated herein by reference as if it

had been set out in its entirety.

¢) Whenever the Work Order conflicts with the cited Master Agreement, the Master Agreement shall
prevail, :

d) METHOD OF COMPENSATION - If the compensation is based on a:

(N FIXED FEE BASIS, then the Work Order Amount becomes the Fixed Fee Amount and the
CONSULTANT shali perform all work required by this Work Order for the Fixed Fee Amount.
The Fixed Fee is an all-inclusive Firm Fixed Price binding the CONSULTANT to' complete the
work for the Fixed Fee Amount regardless of the costs of performance. In no event shall
the CONSULTANT be paid more than the Fixed-Fee Amount.

(i TIME BASIS WITH A NOT-TO-EXCEED AMOUNT, then the Work Order Amount becomes the
‘Not-to-Exceed Amount and the CONSULTANT shall perform all the work required by this
Work Order for a sum not exceeding the Not-to-Exceed Amount. In no event is the
CONSULTANT authorized to incur expenses exceeding the not-to-exceed amount without
the express written consent of the COUNTY. Such consent will normally be in the form of
an amendment to this Work Order. The CONSULTANT's compensation shall be based on
the actual work required by this Work Order and the Labor Hour Rates established in the

Master Agreement.

iii) TIME BASIS WITH A LIMITATION OF FUNDS AMOUNT, then the Work Order Amount
becomnes the Limitation of Funds amount and the CONSULTANT is not authorized to exceed
the Limitation of Funds amount without prior written approval of the COUNTY. Such
approval, if given by the COUNTY, shall indicate a new Limitation of Funds amount. The
CONSULTANT shall advise the COUNTY whenever the CONSULTANT has incurred expenses
on this Work Order that equals or exceeds eighty percent (80%) of the Limitation of Funds
amount. The CONSULTANT's compensation shall be based on the actual work required by -
this Work Order and the Labor Hour Rates established in the Master Agreement.

e) Payment to the CONSULTANT shall be macle by the COUNTY in strict accordance with the payment
terms of the referenced Master Agreement.

the CONSULTANT that this Work Order, until executed by the COUNTY,
does not authorize the performance of any services by the CONSULTANT and that the COUNTY, prior to
irs execution of the Work Order, reserves the right to authorize a party other than the CONSULTANT to
perform the services called for under this Work Order; if it is determined that to do so is in the best

interest of the COUNTY.

f) Itis expressly understood by

The CONSULTANT shall sign the Work Order first and the COUNTY second. This Work Order becomes
effective and binding upon execution by the COUNTY and not until then. A copy of this Work Order will

be forwarded to the CONSULTANT upon execution by the COUNTY.

g9)

‘Work Order- Board 07/14/03 Page2 of 2




Exhibit “C”

RATE SHEDULE



Exhibit »pn

Truth in Negotiations Certificate

This is to certify that, to the best of my knowledge and belief, the wage
rates and other factual unit costs supporting the compensation (as defined
in section 287.055 of the Florida Statues (otherwise known as the
“Consultants’ Competitive Negotiations Act” or CCNA) and required
under CCNA subsection 287.055 (5) (a)) submitted to Seminole County
Purchasing and Contracts Division, Contracts Section, either actually or
by specific identification in writing, in support of PS- - * are
accurate, complete, and curmrent as of (Date)**.
This certification includes the wage rates and other factual unit costs
supporting any Work Orders or Amendments issued under the agreement
between the Consultant and the County.

Firm

Signature

Name

Title

Date of execution®**

* Tdentify the proposal, request for price adjustment, or other submission
involved, giving the appropriate identifying number (e.g., PS No.).

** Insert the day, month, and year when wage rates were submitted or, if
applicable, an earlier date agreed upon between the parties that is as close as
practicable to the date of agreement on compensation. .

sk Insert the day, month, and year of signing.

(End of certificate)



PROFESSIONAL SERVICES AGREEMENT (PS-5165-04/AJR)
THIS AGREEMENT is made and entered into this day of

., 20 , by and between KEITH & SCHNARS, P.A., duly

authorized to conduct business in the State of Florida, whose address is
385 Center Pointe Circle, Suite 1303, Altamonte Springs, Florida 32701,
hereinafter called the "CONSULTANT" and SEMINOLE COUﬁTY, a political
subdivision of the State of Florida, whose address is Seminole County
Services Building, 1101 East First Street, Sanford, Florida 32771,
hereinafter called the "COUNTY".

WITNESSETH:

WHEREAS, the COUNTY desires to retain the services of a competent
and qualified consultant to provide professional services for Public
Works minor projects on a continuous basis in Semino}e County; and

WHEREAS, the COUNTY has requested and received expressions of
interest for the retention of services of consultants; and

WHEREAS, the CONSULTANT is competent and qualified to furnish
professional services to the COUNTY and desires to provide professional
services according to the terms and conditions stated herein,

NOW, THEREFORE, in consideration of the mutual understandings and
covenants set forth herein, the COUNTY and the CONSULTANT agree as

follows:

SECTION 1. SERVICES. The COUNTY does hereby retain the
CONSULTANT to furnish professional services and perform those tasks as
further described in the Scope of Services attached hereto as Exhibit
“A” and made a part hereof. Required services shall be specifically
enumerated, described and depicted in the Work Orders authorizing
performance of the specific project, task or study. This Agreement
standing alone does not authorize the performance of any work or require

the COUNTY to place any orders for work.



SECTION 2. TERM. This Agreement shall take effect on the date of
its execution by the COUNTY and shall run for a pericd of three (3)
years and, at the sole option of COUNTY, may be renewed for two (2)
successive periods not to exceed one (1) year each. Expiration of the
term of this Agreement shall have no effect upon Work Orders issued
pursuant to this Agreement and prior to the expiration date. Obliga-
tions entered therein by both parties shall remain in effect until
completion of the work authorized by the Work Order.

SECTION 3. AUTHORIZATION FOR SERVICES. Authorization for per-
formance of professional services by the CONSULTANT under this Agreement
shall be in the form of written Work Orders issued and executed by the
COUNTY and sigﬁed by the CONSULTANT. A sample Work Order is attached
hereto as Exhibit “B”. Each Work Order shall describe the services
required, state the dates for commencement and completion of work and
establish the émount and method of payment. The Work Orders will be
issued under and shall incorporate the terms of this Agreement. The
COUNTY makes no covenant or promise as to the number of available
projects, nor that, the CONSULTANT will perform any project for the
COUNTY during the life of this Agreement. The COUNTY reserves the right
to contract with other parties for the services contemplated by this
Agreement when it is determined by the COUNTY to be in the best interest
of the COUNTY to do so.

SECTION 4. TIME FOR COMPLETION. The services to be rendered by
the CONSULTANT shall be commenced, as specified in such Work Orders as
may be issued hereunder, and shall be completed within the time speci-
fied therein. In the event the COUNTY determines that significant
benefits would accrue from expediting an otherwise established time
schedule for completion of services under a given Work Order, that Work

Order may include a negotiated schedule of incentives based on time



savings.

SECTION 5. COMPENSATION. The COUNTY agrees to compensate the
CONSULTANT for the professional services called for under this Agreement
on either a "Fixed Fee" basis or on a "Time Basis Method". If a Work
Order is issued under a "Time Basis Method," then CONSULTANT shall be
compensated in accordance with the rate schedule attached as .Exhibit
“C”. If a Work Order is issued for a "Fixed Fee Basis," then the
applicable Work Order Fixed Fee amount shall include any and all
reimbursable expenses. Annual compensation paid to CONSULTANT, includ-
ing reimbursable expenses, shall not exceed COUNTY budgeted amounts for
services under this Agreement.

SECTION 6. REIMBURSABLE EXPENSES. If a Work Order is issued on a
"Time Basis Method," then reimbursable expenses are in addition to the
hourly rates. Reimbursable expenses are subject to the applicable "Not-
to-Exceed" or "Limitation of Funds" amount set forth in the Work Order.

Reimbursable expenses may include actual expenditures made by the
CONSULTANT, his employees or his professional associates in the interest
of the Project for the expenses listed in the following paragraphs:

(a) Expenses of transportation, when traveling in connection with
the Project, based on Sections 112.061(7) and (8), Florida Statutes, or
their successor; long distance calls and telegrams; and fees paid for
securing approval of authorities having jurisdiction over the Project.

(b) Expense of reproductiéns, postage and handling of drawings
and specifications.

(c) If authorized in writing in advance by the COUNTY, the cost
of other expenditures made by the CONSULTANT in the interest of the

Project.



SECTION 7. PAYMENT AND BILLING.

(a) If the Scope of Services required to be performed by a Work
order is clearly defined, the Work Order shall be issued on a "Fixed
Fee" basis. The CONSULTANT shall perform all work required by the Work
Order but, in no event, shall the CONSULTANT be péid more than the
negotiated Fixed Fee amount stated therein.

(b) If the Scope of Services 1s not clearly defined, the Work
Order may be issued on a "Time Basis Method" and contain a Not-to Exceed
amount . If a Not-to-Exceed amount is provided, the CONSULTANT shall
perform all work required by the Work Order; but, in no event, shall the
CONSULTANT be paid more than the Not-to-Exceed amount specified in the
applicable Work Order.

{c) If the Scope of Services is not cléarly defined, the Work
Order may be issued on a "Time Basis Method" and contain a Limitation of
Funds amount. The CONSULTANT is not authorized to exceed that amount
without the prior written approval of the COUNTY. Said approval, if
given by the COUNTY, shall indicate a new Limitation of Funds amount.
The CONSULTANT shall advise the COUNTY whenever the CONSULTANT has
incurred expenses on any Work Order that equals or exceeds eighty

percent (80%) of the Limitation of Funds amount.

(d) For Work Orders issued on a "Fixed Fee Basis," the CONSULTANT
may invoice the amount due based on the percentage of total Work Order
services actually performed and completed; but, in no event, shall the
invoice amount exceed a percentage of the Fixed Fee amount equal to a
percentage of the total services actually completed. The COUNTY shall
pay the CONSULTANT ninety percent (90%) of the approved amount on Work
Orders issued on a "Fixed Fee Basis".

(e) For Work Orders issued on a "Time Basis Method" with a Not-

to-Fxceed amount, the CONSULTANT may invoice the amount due for actual



work hours performed but, in no event, shall the invoice amount exceed a
percentage of the Not-to-Exceed amount equal to a percentage of the
total services actually completed. The COUNTY shall pay the CONSULTANT
ninety percent (90%) of the approved amount on Work Orders issued on a
"Time Basis Method" with a Not-to-Exceed amount.

(f) Each Work Order issued on a "Fixed Fee Basis" or "Time Basis
Method" with a Not-to-Exceed amount shall be treated separately for
retainage purposes. If the COUNTY determines that work is substantially
complete and the amount retained is considered to be in excess, the
COUNTY may, at its sole and absolute discretion, release the retainage
or any portion thereof.

(g) For Work Orders issued on a "Time Basis Method" with a
Limitation of Funds amount,‘the CONSULTANT may invoice the amount due
for services actually performed and completed. The COUNTY shall pay the
CONSULTANT one hundred percent (100%) of the approved amount on Work
Orders issued on a "Time Basis Method" with a Limitation of Funds
amount.

(h) Payments shall be made by the COUNTY to the CONSULTANT when
requested as work progresses for services furnished, but not more than
once monthly. Each Work Order shall be invoiced separately. CONSULTANT
shall render to COUNTY, at the close of each calendar month, an itemized
invoice properly dated, describing any services rendered, the cost of
the services, the name and address of the CONSULTANT, Work Order Number,
Contract Number and all other information required by this Agreement.

The original invoice shall be sent to:

Director of County Finance

Seminole County Board of County Commissioners

Post Office Box 8080

Sanford, Florida 32772

A duplicate copy of the invoice shall be sent to:



Seminole County Engineering Department
520 W. Lake Mary Blvd., Ste 200
Sanford, Florida 32773

(i) Payment shall be made after review and approval by COUNTY
within thirty (30) days of receipt of a proper invoice from the
CONSULTANT.

SECTION 8. GENERAL TERMS OF PAYMENT AND BILLING.

(a) Upon satisfactory completion of work required hereunder and,
upon acceptance of the work by the COUNTY, the CONSULTANT may invoice
the COUNTY for the full amount of compensation provided for under the
terms of this Agreement including any retainage and less any amount
already paid by the COUNTY. The COUNTY shall pay the CONSULTANT within

thirty (30) days of receipt of proper invoice.

(b) The COUNTY may perform or have performed an audit of the

records of the CONSULTANT after final payment to support final payment

hereunder. This audit would be performed at a time mutually agreeable
to the CONSULTANT and the COUNTY subsequent to the close of the final
fiscal period in which the last work is performed. Total compensation
to the CONSULTANT may be determined subsequent to an audit as provided
for in subsections (b) and (c) of this Section, and the total compensa-
tion so determined shall be used to calculate final payment to the
CONSULTANT. Conduct of this audit shall not delay final payment as
provided by subsection (a) of this Section.

(c) Tn addition to the above, if federal funds are used for any
work under the Agreement, the Department of Housing and Urban Develop-
ment, the Comptroller General of the United States, or any of their duly
authorized representatives, shall have access to any books, documents,
papers, and records, of the CONSULTANT which are directly pertinent to
work performed under this Agreement for purposes of making audit,

examination, excerpts and transcriptions.



(d) The CONSULTANT agrees to maintain all books, documents,
papers, accounting records and other evidences pertaining to work
performed under this Agreement in such a manner as will readily confdrm
to the terms of this Agreement and to make such materials avallable at
the CONSULTANT'S office at all reasonable times during the Agreement
period and for five (5) years from the date of final payment under the
contract for audit or inspection as provided for in subsections (b) and
(c) of this Section.

(e) In the event any audit or inspection conducted after final
payment, but within the period provided in paragraph (d) of this Section
reveals any overpayment by the COUNTY under the terms of the Agreement,

the CONSULTANT shall refund such overpayment to the COUNTY within thirty

(30) days of notice by the COUNTY.

' SECTION 9. RESPONSIBILITIES OF THE CONSULTANT.

(a) The CONSULTANT shall be responsible for the professional
quality, technical accuracy, competence, methodology, accuracy and the
coordination of all of the following which are listed for illustration
purposes and not as a limitation: documents, analysis, reports, data,
plans, plats, maps, surveys, specifications, and any and all other
services of whatever type or nature furnished by the CONSULTANT under
this Agreement. The CONSULTANT shall, without additional compensation,
correct or revise any errors or deficiencies in his plans, analysis,
data, reports, designs, drawings, specifications, and any and all other
services of whatever type or nature.

(b) Neither the COUNTY'S review, approval or acceptance of, nor
payment for, any of the services required shall be construed to operate
as a waiver of any rights under this Agreement nor of any cause of
action arising out of the performance of this Agreement and the

CONSULTANT shall be and always remain liable to the COUNTY in accordance



with applicable law for any and all damages to the COUNTY caused by the
CONSULTANT'S negligent or wrongful performance of any of the services
furnished under this Agreement.

SECTION 10. OWNERSHIP OF DOCUMENTS. All deliverable analysis,
reference data, survey data, plans and reports or any other form of
written instrument or document that may result from the CONSULTANT'S
services or have been created during the course of the CONSULTANT'S
performance under this Agreement shall become the property of the COUNTY
after final payment is made to the CONSULTANT.

SECTION 11. TERMINATION.

(a) The COUNTY may, by written notice to the CONSULTANT terminate
this Agreément or any Work Order issued hereunder, in whole or in part,

at any time, either for the COUNTY'S convenience or because of the

' failure of the CONSULTANT to fulfill its Agreement obligations. Upon
receipt of such notice, the CONSULTANT shall:

(1) immediately discontinue all services affected unless
the notice directs otherwise, and

(2) deliver to the COUNTY all data, drawings, specifica-
tions, reports, estimates, summaries, and any and all such other
information and materials of whatever type or nature as may have been
accumulated by the CONSULTANT in performing this Agreement, whether

completed or in process.

{b) Tf the termination is for the convenience of the COUNTY, the
CONSULTANT shall be paid compensation for services performed to the date
of termination. If this Agreement calls for the payment based on a
Fixed Fee amount, the CONSULTANT shall be paid no more than a percentage
of the Fixed Fee amount equivalent to the percentage of the completion
of work, as determined solely and conclusively by the COUNTY, contem-

plated by this Agreement.



(c) 1If the termination is due to the failure of the CONSULTANT to
fulfill its Agreement obligations, the COUNTY may take over the work and
prosecute the same to completion by other Agreements or otherwise. In
such case, the CONSULTANT shall be liable to the COUNTY for all reason-
able additional costs occasioned to the COUNTY thereby. The CONSULTANT
shall not be liable for such additional costs if the failure to perform
the Agreement arises without any fault or negligence of the CONSULTANT;
provided, however, that the CONSULTANT shall be responsible and liable
for the actions of its subcontractors, agents, employees and persons and
entities of a similar type or nature. Such causes may include acts of
God or of the public enemy, acts of the COUNTY in either it’s sovereign
or contractual capacity, fires, floods, epidemics, quarantine restric-
tions, strikes, freight embargoes, and unusually severe weather; but, in
rnéVéféivcéégjﬂrghéh failure to berféfﬁl must be beyond the control and
without any fault or negligence of the CONSULTANT.

(d) 1f, after notice of termination for failure to fulfill its
Agreement obligations, it is determined that the CONSULTANT had not so
failed, the termination shall be conclusively deemed to have been
effected for the convenience of the COUNTY. In such event, adjustment

in the Agreement price shall be made as provided in subsection (b) of

this Section.

(e) The rights and remedies of the COUNTY provided for in this
Section are in addition and supplemental to any and all other rights and
remedies provided by law or under this Agreement.

SECTION 12. AGREEMENT AND WORK ORDER IN CONFLICT. Whenever the

terms of this Agreement conflict with any Work Order issued pursuant to

it, the Agreement shall prevail.

SECTION 13. EQUAL OPPORTUNITY EMPLOYMENT. The CONSULTANT agrees

that it will not discriminate against any employee or applicant for



employment for work under this Agreement because of race, color,
religion, sex, age, disability, or national origin and will take steps
to ensure that applicants are employed, and employees are treated during
employment, without regard to race, color, religion, sex, age, disabil-
ity, or naéional origin. This proVision. shall include, but not be
limited to, the following: employment, upgrading, demotion or transfer;
recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for training, includingvappren-
ticeship.

SECTION 14. NO CONTINGENT FEES. The CONSULTANT warrants that it
has not employed or retained any company OY Pperson, other than a bona
fide employee working solely for the CONSULTANT to solicit or secure
this Agreement and that it has not paid or agreed to pay any person,
7éom§é£§,i éggﬁogéfiéﬁ;' individual or firm, other than a bona fide
employee working solely for the CONSULTANT, any fee, commission,
percentage, gift, or other consideration contingent upon or resulting
from award or making of this Agreement. For the breach or violation of
this provision, the COUNTY shall have the right to terminate the
Agreement at its sole discretion, without liability and to deduct from
the Agreement price, or otherwise recover, the full amount of such fee,
commission, percentage, gift, or consideration.

SECTION 15. CONFLICT OF INTEREST.

(a) The CONSULTANT agrees that it will not contract for or accept
employment for the performance of any work or service with any individ-
ual, business, corporation or governmenﬁ unit that would create a

conflict of interest in the performance of its obligations pursuant to

this Agreement with the COUNTY.
(b) The CONSULTANT agrees that it will mneither take any action

nor engage in any conduct that would cause any COUNTY employee to
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violate the provisions of Chapter 112, Florida Statutes, relating to
ethics in government.

(c) In the event that CONSULTANT causes or in any way promotes or
encourages a COUNTY officer, employee, or agent to violate Chapter 112,
Florida Statutes, the COUNTY shall have the right to terminate this
Agreement.

SECTION 16. ASSIGNMENT. This Agreement, or any interest herein,
shall not be assigned, transferred, or otherwise encumbered, under any
circumstances, by the parties hereto without prior written consent of
the other party and in such cages only by a document of equal dignity
herewith.

SECTION 17. SUBCONTRACTORS . In the event that the CONSULTANT,
during the course of the work under this Agreement, requires the
‘services of any subcontractors or other professional associates in
connection with services covered by this Agreement, the CONSULTANT must
first secure the prior express written approval of the COUNTY. | 1f
subcontractors or other professional associates are required in connec-
tion with the services covered by this Agreement, CONSULTANT shall

remain fully responsible for the services of subcontractors or other

professional associates.

SECTION 18. INDEMNIFICATION OF COUNTY. The CONSULTANT agrees to
hold harmless, replace, and indemnify the COUNTY, its commissioners,
officers, employees, and agents against any and all claim, losses,
damages or lawsuits for damages, arising from, allegedly arising from,
or related to the provision of services hereunder by the CONSULTANT,
whether caused by the CONSULTANT or otherwise. This hold harmless,

release and indemnification shall include any claim based on negligence,

action or inaction of the parties.
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SECTION 19. INSURANCE.
(a) GENERAL. The CONSULTANT shall at the CONSULTANT'S own cost,
procure the insurance required under this Section.

(1) The CONSULTANT shall furnish the COUNTY with a Certifi-
cate of Insurance signed by an authorized representative of the insurer
evidencing the insurance required by this Section (frofessional Liabil-
ity, Workers' Compensation/Employer's Liability and Commercial General
Liability). The COUNTY, its officials, officers, and employees shall be
named additional insured under the Commercial General Liability policy.
The Certificate of Insurance shall provide that the COUNTY shall be
given not less than thirty (30) days written notice prior to the
cancellation or restriction of coverage. Until such time as the
insurance is no longer required to be maintained by the CONSULTANT, the
CONSULTANT shall provide the COUNTY with a renewal or replacement
Certificate of Insurance not less than thirty (30) days before expira-
tion or replacement of the insurance for which a previous certificate
has been provided.

(2) The Certificate shall contain a statement that it is
being provided in accordance with the Agreement and that the insurance
is in full compliance with the.requirements of the Agreement. In lieu
of the statement on the Certificate, the CONSULTANT shall, at the option
of the COUNTY submit a sworn, notarized statement from an authorized
representative of the insurer that the Certificate is being provided in
accordanqe with the Agreement and that the insurance is in full compli-
ance with the requirements of the Agreement. The Certificate shall have
this Agreement number clearly marked on its face.

(3) In addition to providing the Certificate of Insurance,
if required by the COUNTY, the CONSULTANT shall, within thirty (30) days

after receipt of the request, provide the COUNTY with a. certified copy
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of each of the policies of insurance providing the coverage required by
this Section.

(4) Neither approval by the COUNTY nor failure to disap-
prove the insurance furnished by a CONSULTANT shall relieve the
CONSULTANT of the CONSULTANT'S full responsibility for performance of

any obligation including CONSULTANT indemnification of COUNTY under this

Agreement.

(b) INSURANCE COMPANY REQUIREMENTS. Insurance companies provid-

ing the insurance under this Agreement must meet the following require-
ments:

(1) Companies issuing policies other than Workers' Compen-
sation must be authorized to conduct business in the State of Florida
and prove same by maintaining Certificates of Authority issued to the
companies by the Department of Insurance of the State of Florida.
Policies for Workers' Compensation may be issued by companies authorized
as a group self-insurer by Section 440.57, Florida Statutes.

(2) In addition, such compahies other than those authorized
by Section 440.57, Florida Statutes, shall have and maintain a Best's
Rating of "A" or better and a Financial Size Category of "VII" or better
according to A.M. Best Company.

(3) If, during the period which an insurance company is
providing the insurance coverage required by this Agreement, an insur-
ance company shall: 1) lose its Certificate of Authority, 2) no longer
comply with Section 440.57, Florida Statutes, or 3) fail to maintain the
requisite Best's Rating and Financial Size Category, the CONSULTANT
shall, as soon as the CONSULTANT has knowledge of any such circumstance,
immediately notify the COUNTY and immediately replace the insﬁrance
coverage provided by the insurance company with a different insurance

company meeting the requirements of this Agreement. Until such time as
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the CONSULTANT has replaced the unacceptable insurer with an insurer
acceptable to the COUNTY the CONSULTANT shall be deemed to be in default

of this Agreement.

(c) SPECIFICATIONS. Without 1limiting any of the other obliga-

tions or liability of the CONSULTANT, the CONSULTANT shall, at the
CONSULTANT'S sole expense, procure, maintain and keep in force amounts
and types of insurance conforming to the minimum requirements set forth
in this subsection. Except as otherwise specified in the Agreement, the
insurance shall become effective prior to the commencement of work by
the CONSULTANT and shall be maintained in force until the Agreement
completion date. The amounts and types of insurance shall conform to
the following minimum requirements.

(1) Workers' Compensation/Employer's Liability.

(B) The CONSULTANT'S insurance shall cover the
CONSULTANT for liability which would be covered by the latest edition of
the standard Workers' Compensation Policy, as filed for use in Florida
by the National Council on Compensation Insurance, without restrictive
endorsements. The CONSULTANT will also be responsible for procuring
proper proof of coverage from its subcontractors of every tier for
liability which is a result of a Workers’ Compensation injury to the
subcontractor’s employees. The minimum required limits to be provided
by both the CONSULTANT and its subcontractors are outlined in subsection
(c) below. In addition to coverage for the Florida Workers' Compensa-
tion Act, where appropriate, coverage is to be included for the United
States Longshoremen and Harbor Workers' Compensation Act, Federal
Employers' Liability Act and any other applicable federal or state law.

(B) Subject to the restrictions of coverage found in
the standard Workers' Compensation Policy, there shall be no maximum

limit on the amount of coverage for liability imposed by the Florida
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Workers' Compensation Act, the United States Longshoremen's and Harbor
Workers' Compensation Act, or any other coverage customarily insured
under Part One of the standard Workers' Compensation Policy.

(C) The minimum amount of coverage under Part Two of

the standard Workers' Compensation Policy shall be:

$ 500,000.00 (Fach Accident)

$1,000,000.00 (Disease-Policy Limit)

$ 500,000.00 (Disease-Each Employee)
(2) Commercial General Liability.

() The CONSULTANT'S insurance shall cover the
CONSULTANT for those sources of liability which would be covered by the
latest edition of the standard Commercial General Liability Céverage
Form (ISO Form CG 00 01), as filed for use in the State of Florida by
the Insurance Services Office, without the attachment of restrictive
endorsements other than the elimination of Coverage C, Medical Payment
and the elimination of coverage for Fire Damage Legal Liability.

(B) The minimum 1limits to be maintained by the
CONSULTANT (iﬁclusive of any amounts provided by an Umbrella or Excess
policy) shall be as follows:

LIMITS

General Aggregate $Three (3) Times the
Each Occurrence Limit

Personal & Advertising $1,000,000.00
Injury Limit

Each Occurrence Limit $1,000,000.00

(3) professional Liability Insurance. The CONSULTANT shall

carry limits of mnot less than ONE MILLION AND NO/100 DOLLARS
($1,000,000.00) .

(d) COVERAGE. The insurance provided by CONSULTANT pursuant to
this Agreement shall apply on a primary basis and any other insurance or

self-insurance maintained by the COUNTY or the COUNTY'S officials,

15



officers, or employees shall be excess of and not contributing with the
insurance provided by or on behalf of the CONSULTANT.

(e) OCCURRENCE BASIS. The Workers' Compensation Policy and the

Commercial General Liability required by this Agreement shall be
provided on an occurrence rather than a claims-made basis. The Profes-
sional Liability insurance policy must either be on an occurrence basis,
or, if a claims-made basis, the coverage must respond to all claims
reported within three (3) years following the period for which coverage
is required and which would have been covered had the coverage been on
an occurrence basis.

(£) OBLIGATIONS. Compliance with the foregoing insurance
requirements shall not relieve the CONSULTANT, its employees or agents
of liability from any obligation under a Section or any other portions

of this Agreement.

SECTION 20. ALTERNATIVE DISPUTE RESOLUTION (ADR).
(a) In the event of a dispute related to any performance or
payment obligation arising under this Agreement, the parties agree to

exhaust COUNTY ADR procedures prior to filing suit or otherwise pursuing

legal remedies. COUNTY ADR procedures for proper invoice and payment
disputes are set forth in Section 55.1, "Prompt Payment Procedures, "
Seminole County Administrative Code. Contract claims include all

contr$versies, except disputes addressed by the "Prompt Payment Proce-
dures, " arising under this Agreement with ADR procedures set forth in
Section 220.102, "Contract Claims," Seminole County Code.

(b) CONSULTANT agrees that it will £ile no suit or otherwise
pursue legal remedies based on facts or evidentiary materials that were
not presented for consideration in the COUNTY ADR procedures set forth
in subsection (a) above of which the CONSULTANT had knowledge and failed

to present during the COUNTY ADR procedures.
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(c) In the event that COUNTY ADR procedures are exhausted and a
suit is filed or legal remedies are otherwise pursued, the parties shall
exercise best efforts to resolve disputes through voluntary mediation.
Mediator selection and the procedures to be employed in voluntary
mediation shall be mutually acceptable to the parties. Costs of
voluntary mediation shall be shared equally among the parties partici-
pating in the mediation.

SECTION 21. REPRESENTATIVES OF THE COUNTY AND THE CONSULTANT.

(a) Tt is recognized that questions in the day-to-day conduct of
performance pursuant to this Agreement will arise. The COUNTY, wupon
request by the CONSULTANT, shall designate in writing and shall advise
the CONSULTANT in writing of one (1) or more of its employees to whom
all communications pertaining to the day-to-day conduct of this Agree-
ment shall be addressed. The designated representative shall have the
authority to transmit instructions, receive information and interpret
and define the COUNTY'S policy and decisions pertinent to the work
covered by this Agreement.

(b) The CONSULTANT shall, at all times during the normal work
week, designate or appoint one or more representatives of the CONSULTANT
who are authorized to act in behalf of and bind the CONSULTANT regarding
all matters involving the conduct of the performance pursuant to this
Agreement and shall keep the COUNTY continuélly and effectively advised
of such designation.

SECTION 22. ALL:. PRIOR AGREEMENTS SUPERSEDED. This document
incorporates and includes all prior negotiations, correspondence,
conversations, agreements or understandings applicable to the matters
contained herein and the parties agree that there are no commitments,
agreements or understandings concerning the subject matter of this

Agreement that are not contained or referred to in this document.
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Accordingly, it is agreed that no deviation from the terms hereof shall
be predicated upon any prior representations or agreements, whether oral
or written.

SECTION 23. MODIFICATIONS, AMENDMENTS OR ALTERATIONS. No modifi-
cation, amendment or alteration in the terms or conditions contained
herein shall be effective unless contained in a written document
executed with the same formality and of equal dignity herewith.

SECTION 24. INDEPENDENT CONTRACTOR. It is agreed that nothing
herein contained is intended or should be construed as in any manner
creating or establishing a relationship of co-partners between the
parties, or as constituting the CONSULTANT (including its officers,
employees, and agents) the agent, representative, or employee of the
COUNTY for any purpose, Or in any manner, whatsoever. The CONSULTANT is
to be and shall remain forever an independent contractor with respect to
all services performed under this Agreement.

SECTION 25. EMPLOYEE STATUS. Persons employed by the CONSULTANT
in the performance of services and functions pursuant to this Agreement
shall have no claim to pension, workers' compensation, unemployment com-
pensation, civil service or other employee rights or privileges granted
to the COUNTY'S officers and employees either by operation of law or by
the COUNTY.

SECTION 26. SERVICES NOT PROVIDED FOR. No claim for services
furnished by the CONSULTANT not specifically provided for herein shall

be honored by the COUNTY.

SECTION 27. PUBLIC RECORDS LAW. CONSULTANT acknowledges COUNTY'S
obligations under Article I, Section 24, Florida Constitution and
Chapter 119, Florida Statutes, to release public records to members of
the public upon request. CONSULTANT acknowledges that COUNTY is required

to comply with Article I, Section 24, Florida Constitution and Chapter
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119, Florida Statutes, in the handling of the materials created under
this Agreement and that said statute controls over the terms of this
Agreement.

SECTION 28. COMPLIANCE WITH LAWS AND REGULATIONS. In providing
all services pursuant to this Agreement, the CONSULTANT shall abide by
all statutes, ordinances, rules, and regulations pertaining to, or
regulating the provisions of, such services, including .those now in
effect and hereafter adopted. Any violation of said statutes, ordi-
nances, rules, or regulations shall constitute a material breach of this
Agreement, and shall entitle the COUNTY to terminate this Agreement
immediately upon delivery of written notice of termination to the
CONSULTANT.

SECTION 29. NOTICES. Whenever either party desires to give
notice unto the other, it must be given by written notice, sent by
registered or certified United States mail, with return receipt request-
ed, addressed to the party for whom it is intended at the place last
specified and the place for giving of notice shall remain such until it
shall have been changed by written notice in compliance with the
provisiéns of this Section. For the present, the parties designate the
following as the respective places for giving of notice, to-wit:

FOR COUNTY:

Engineering

520 W. Lake Mary Blvd., Ste 200

Sanford, FL 32773

FOR CONSULTANT:

Keith & Schnars, P.A.

385 Center Pointe Circle, Ste. 1303
Altamonte Springs, FL 32701

SECTION 30. RIGHTS AT LAW RETAINED. The rights and remedies of
the COUNTY, provided for under this Agreement, are in addition and

supplemental to any other rights and remedies provided by law.
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IN WITNESS WHEREOF, the parties hereto have made and executed this

Agreement on the date below written for execution by the COUNTY.

Witness

Witness

ATTEST:

MARYANNE MORSE
Clerk to the Board of
County Commissioners of

Seminole County, Florida.

For use and reliance
of Seminole County only.

Approved as to form and
legal sufficiency.

County Attorney

AC/1pk
9/24/04
ps-5165-keith schnars
Attachments:
Exhibit “A” -
Exhibit “B” -

Exhibit “D”

Scope of Services

Sample Work Order

Exhibit “C” - Rate Schedule

Truth in Negotiations Certificate

By:

Date:

By:

Date:

20

KEITH & SCHNARS, P.A.

MARK J. MOSHIER, Vice-President

BOARD OF COUNTY COMMISSIONERS
SEMINOLE COUNTY, FLORIDA

DARYL G. MCLAIN, Chairman

As authorized for execution by
the Board of County Commissioners
at their , 20

regular meeting.




Scope of Services
Continuous Professional Services Contract for Public Works Minor Projects
Construction Cost Less than One Million Dollar

Seminole County is requesting continuing services for professional services as defined
by Florida Statue 287.055 (CCNA). Under CCNA, work orders are currently limited by
construction costs of $1,000,000 or study costs of $50,000.

It is Seminole County's desire to retain multiple consultants to perform, but not be
limited to construction plan preparation, environmental and drainage permitting for
minor projects. These services will vary in complexity from a simple turn lane to
widening a two lane highway to three lanes with ex-filiration system. Some projects will
require preliminary and final design phases and intensive sub-basin and environmental

permitting.

The work orders under this contract will be inclusive of surveying, soil and geotechnical
analysis, structure analysis and any other analysis that would be needed to produce a
set of construction plans. The projects will include but not limited to:

1. Roadway Reconstruction Projects
2. Roadway Traffic Safety Projects -
3. Intersection Improvements

4. Storm Drainage system analysis

5. Bridge replacements

6. Traffic signal design

7. Traffic calming analysis and design.

All projects will require submittal of two sets of original reproducible plans (11-17), two
sets of signed and sealed plans (11-17), electronic files in PDF and CAD format, and

one set of full size Mylar.



Exhibit "B"

Board of éounty Commissioners WG RK QRDER

SEMINOLECOUNTY FLORIA Work Orer Number:

Master Agreement No.:
Contract Title:
Pro ect Tltl e

Consultant:
Address:

ATTACHMENTS TO THIS WORK ORDER: METHOD OF COMPENSATION:

[ 1 drawings/plans/specifications [ ] fixed fee basis
[ 1 scope of services [ ] time basis-not-to-exceed

[ ] special conditions [ ] time basis-limitation of funds

Term: This Work Order shall terminate upon completion of the project or
from the date of execution, whichever comes first.

day of

(T HIS SEC]'ION TO BE CDMPLETED BY THE COUNTY)

LTINS (A, 41 s 5 S e

ATTEST
(Company Name)
. By:
: , Secretary , President
(CORPORATE SEAL) Date:
ATTEST: BOARD OF COUNTY COMMISSIONERS

SEMINOLE COUNTY, FLORIDA

By:
MARYANNE MORSE DARYL G. MCLAIN, Chairman
Clerk to the Board of County Commissioners of
Seminole County, Florida Date:

As authorized for execution by the Board of
County Commissioners at their ,
20 regular meeting.

For use and reliance of Seminole County only.
Approved as to Form and legal sufficiency.

County Attorney

Work Order- Board 07/14/03 Page 1 of 2




WORK ORDER
TERMS AND CONDITIONS

a) Execution of this Work Order by the COUNTY shall serve as authorization for the CONSULTANT to
provide, for the stated project, professional services as set out in the Scope of Services attached as
Exhibit “A” to the Master Agreement cited on the face of this Work Order and as further delineated in

the attachments listed on this Work Order.

b) The CONSULTANT shall provide said services pursuant to this Work Order, its Attachments, and the
cited Master Agreement (as amended, if applicable) which is incorporated herein by reference as if it

had been set out in its entirety.

¢) Whenever the Work Order conflicts with the cited Master Agreement, the Master Agreement shall
prevail. ‘

d) METHOD OF COMPENSATION - If the compensation is based on a:

(i) FIXED FEE BASIS, then the Work Order Amount becomes the Fixed Fee Amount and the
CONSULTANT shall perform all work required by this Work Order for the Fixed Fee Amount.
The Fixed Fee is an all-inclusive Firm Fixed Price binding the CONSULTANT to’ complete the
work for the: Fixed Fee Amount regardless of the costs of performance. In no event shall
the CONSULTANT be paid more than the Fixed-Fee Amount.

(i) TIME BASIS WITH A NOT-TO-EXCEED AMOUNT, then the Work Order Amount becomes the
‘Not-to-Exceed Amount and the CONSULTANT shall perform all the work required by this
Work Order for a sum not exceeding the Not-to-Exceed Amount. In no event is the
CONSULTANT authorized to incur expenses exceeding the not-to-exceed amount without
the express written consent of the COUNTY. Such consent will normally be in the form of
an amendment to this Work Order. The CONSULTANT’s compensation shall be based on
the .actual work required by this Work Order and the Labor Hour Rates established in the

Master Agreement.

(iii) TIME BASIS WITH A LIMITATION OF FUNDS AMOUNT, then the Work Order Amount
becomes the Limitation of Funds amount and the CONSULTANT is not authorized to exceed
the Limitation of Funds amount without prior written approval of the COUNTY. Such
approval, if given by the COUNTY, shall indicate a new Limitation of Funds amount. The
CONSULTANT shall advise the COUNTY whenever the CONSULTANT has incurred expenses
on this Work Order that equals or exceeds eighty percent (80%) of the Limitation of Funds
amount. The CONSULTANT’s compensation shall be based on the actual work required by -
this Work Order and the Labor Hour Rates established in the Master Agreement.

e) Payment to the CONSULTANT shall be made by the COUNTY in strict accordance with the payment
terms of the referenced Master Agreement.

f) Itis expressly understood by the CONSULTANT that this Work Order, until executed by the COUNTY,
does not authorize the performance of any services by the CONSULTANT and that the COUNTY, prior to
its execution of the Work Order, reserves the right to authorize a party other than the CONSULTANT to
perform the services called for under this Work Order; if itis determined that to do so is in the best

interest of the COUNTY.

g) The CONSULTANT shall sign the Work Order first and the COUNTY second. This Work Order becomes
effective and binding upon execution by the COUNTY and not until then. A copy of this Work Order will

" be forwarded to the CONSULTANT upon execution by the COUNTY.

Work Order- Board 07/14/03 Page2 of 2




Exhibit “C”

RATE SHEDULE



Exhibit »pn

Truth in Negotiations Certificate

This is to certify that, to the best of my knowledge and belief, the wage
rates and other factual unit costs supporting the compensation (as defined
in section 287.055 of the Florida Statues (otherwise known as the
“Consultants’ Competitive Negotiations Act” or CCNA) and required
under CCNA subsection 287.055 (5) (2)) submitted to Seminole County
Purchasing and Contracts Division, Contracts Section, either actually or
by specific identification in writing, in support of PS- - * are
accurate, complete, and curmrent as of (Date)**.
This certification includes the wage rates and other factual unit costs
supporting any Work Orders or Amendments issued under the agreement

between the Consultant and the County.

Firm

Signature

Name

Title

Date of execution®**

* Identify the proposal, request for price adjustment, or other submission
involved, giving the appropriate identifying number (e.g., PS No.).

** Insert the day, month, and year when wage rates were submitted or, if
applicable, an earlier date agreed upon between the parties that is as close as
practicable to the date of agreement on compensation. .

*#%* Insert the day, month, and year of signing.

(End of certificate)



PROFESSIONAIL: SERVICES AGREEMENT (PS-5165-04/AJR)
THIS AGREEMENT is made and entered into this day of

, 20 by and between METRIC ENGINEERING, INC.,

R

duly authorized to conduct business in the State of Florida, whose
address is 2269 Lee Road, Suite 200, Winter Park, Florida 32789,
hereinafter called the "CONSULTANT" and SEMINOLE COUNTY, a political
subdivision of the State of Florida, whose address is Seminole County
Services Building, 1101 East First Street, Sanford, Florida‘ 32771,

hereinafter called the "COUNTY".

WITNESSETH:

WHEREAS, the COUNTY desires to retain the services of a competent
and qualified consultant to provide professional services for Public
Works minor projects on a continuous basis in Seminole County; and

WHEREAS, the COUNTY has requested and received expressions of
interest for the retention of services of consultants; and

WHEREAS, the CONSULTANT is competent and qualified to furnish
professional services to the COUNTY and desires to provide professional
services according to the terms and conditions stated herein,

NOW, THEREFORE, in consideration of the mutual understandings and
covenants set forth herein, the COUNTY and the CONSULTANT .agree as
follows:

SECTION 1. SERVICES. The COUNTY does hereby retain the
CONSULTANT to furnish professional services and perform those tasks as
further described in the Scope of Services attached hereto as Exhibit
“A” and made a part hereof. Required services shall be specifically
enumerated, described and depicted in the Work Orders authorizing
performance of the specific project, task or study. This Agreement
standing alone does not authorize the performance of any work or require

the COUNTY to place any orders for work.



SECTION 2. TERM. This Agreement shall take effect on the date of
its execution by the COUNTY and shall run for a period of three (3)
years and, at the sole option of COUNTY, may be renewed for two (2)
successive periods not to exceed one (1) year each. Expiration of the
term of this Agreement shall have no effect upon Work Orders issued
pursuant to this Agreement and prior to the expiration date. Obliga-
tions entered therein by both parties shall remain in effect until
completion of the work authorized by the Work Order.

SECTION 3. AUTHORIZATION FOR SERVICES. Authorization for per-
formance of professional services by the CONSULTANT under this Agreement
shall be in the form of written Work Orders issued and executed by the
COUNTY and signed by the CONSULTANT. A sample Work Order is attached
hereto as Exhibit "“B”. Each Work Order shall describe the services
required, state the dates for commencement and completion of work and
establish the amount and method of payment. The Work Orders will be
issued under and shall incorporate the terms of this Agreement. The
COUNTY makes no covenant or promise as to the number of available
projects, nor that, the CONSULTANT will perform any project for the
COUNTY 'during the life of this Agreement. The COUNTY reserves the right
to contract with other parties for the services contemplated by this
Agreement when it is determined by the COUNTY to be in the best interest
of the COUNTY to do so.

SECTION 4. TIME FOR COMPLETION. The services to be rendered by
the CONSULTANT shall be commenced, as specified in such Work Orders as
may be issued hereunder, and shall be completed within the time speci-
fied therein. In the event the COUNTY determines that significant
benefits would accrue from expediting an otherwise established time
schedule for completion of services under a given Work Order, that Work

Order may include a negotiated schedule of incentives based on time



savings.

SECTION 5. COMPENSATION. The COUNTY agrees to compensate the
CONSULTANT for the professional services called for under this Agreement
on either a "Fixed Fee" basis or on a "Time Basis Method". If a Work
Order is issued under a "Time Basis Method," then CONSULTANT shall be
compensated in accordance with the rate schedule attached as Exhibit
“Co. If a Work Order is issued for a "Fixed Fee Basis," then the
applicable Work Order Fixed Fee amount shall include any and all
reimbursable expenses. Annual compensation paid to CONSULTANT, includ-
ing reimbursable expenses, shall not exceed COUNTY budgeted amounts for
services under this Agreement.

SECTION 6. REIMBURSABLE EXPENSES. If a Work Order is issued on a
"Time Basis Method," then reimbursable expenses are in addition to the
hourly rates. Reimbursable expenses are subject to the applicable "Not-
to-Exceed" or "Limitation of Funds" amount set forth in the Work Order.

Reimbursable expenses may include actual expenditures made by the
CONSULTANT, his employees or his professional associates in the interest
of the Project for the expenses listed in the following paragraphs:

(a) Expenses of transportation, when traveling in connection with
the Project, based on Sections 112.061(7) and (8), Florida Statutes, or
their successor; long distance calls and telegrams; and fees paid for
securing aﬁproval of authorities having jurisdiction over the Project.

(b) Expense of reproductions, postage and handling of drawings
and specifications.

(c) If authorized in writing in advance by the COUNTY, the cost

of other expenditures made by the CONSULTANT in the interest of the

Project.



SECTION 7. PAYMENT AND BILLING.

(a) If the Scope of Services reguired to be performed by a Work
Order is clearly defined, the Work Order shall be issued on a "Fixed
Fee" basis. The CONSULTANT shall perform all work required by the Work
Order but, in no event, shall the CONSULTANT be paid more than the
negotiated Fixed Fee amount stated therein.

(b) If the Scope of Services is not clearly defined, the Work
Order may be issued on a "Time Basis Method" and contain a Not-to Exceed
amount . If a Not-to-Exceed amount is provided, the CONSULTANT shall
perform all work required by the Work Order; but, in no event, shall the
CONSULTANT be paid more than the Not-to-Exceed amount specified in the
applicable Work Order.

(c) If the Scope of Services is not clearly defined, the Work
Order may be issued on a "Time Basis Method" and contain a Limitation of
Funds amount. The CONSULTANT is not authorized to exceed that amount
without the prior written approval of the COUNTY. Said approval, if
given by the COUNTY, shall indicate a new Limitation of Funds amount.
The CONSULTANT shall advise the COUNTY whenever the CONSULTANT has
incurred expenses on any Work Order that equals or exceeds eighty

percent (80%) of the Limitation of Funds amount.

(d) For Work Orders issued on a "Fixed Fee Basis," the CONSULTANT
may invoice the amount due based on the percentage of total Work Order
services actually performed and completed; but, in no event, shall the
invoice amount exceed a percentage of the Fixed Fee amount equal to a
percentage of the total services actually completed. The COUNTY shall
pay the CONSULTANT ninety percent (90%) of the approved amount on Work

Orders issued on a "Fixed Fee Basis".

(e) For Work Orders issued on a "Time Basis Method" with a Not-

to-Exceed amount, the CONSULTANT may invoice the amount due for actual



work hours performed but, in no event, shall the invoice amount exceed a
percentage of the Not-to-Exceed amount equal to a percentage of the
total services actually completed. The COUNTY shall pay the CONSULTANT
ninety percent (90%) of the approved amount on_Work Orders issued on a
"Time Basis Method" with a Not-to-Exceed amount.

(f) Each Work Order issued on a "Fixed Fee Basis" or "Time Basis
Method" with a Not-to-Exceed amount shall be treated separately for
retainage purposes. If the COUNTY determines that work is substantially
complete and the amount retained is considered to be in excess, the
COUNTY may, at its sole and absolute discretion, release the retainage
or any portion thereof.

(g) For Work Orders issued on a "Time Basis Method" with a
Limitation of Funds amount, the CONSULTANT may invoice the amount due
for services actually performed and completed. The COUNTY shall pay the
CONSULTANT one hundred percent (100%) of the approved amount on Work
Orders issued on a "Time Basis Method" with a Limitation of Funds
amount .

(h) Payments shall be made by the COUNTY to the CONSULTANT when
requested as work progresses for services furnished, but not more than
once monthly. Each Work Order shall be invoiced separately. CONSULTANT
shall render to COUNTY, at the close of each calendar month, an itemized
invoice properly dated, describing any services rendered, the cost of
the services, the name and address of the CONSULTANT, Work Order Number,
Contract Number and all other information required by this Agreement.

The original invoice shall be sent to:

Director of County Finance

Seminole County Board of County Commissioners

Post Office Box 8080

Sanford, Florida 32772

A duplicate copy of the invoice shall be sent to:



Seminole County Engineering Department
520 W. Lake Mary Blvd., Ste 200
Sanford, Florida 32773

(1) Payment shall be made after review and approval by COUNTY
within thirty (30) days of receipt of a proper invoice from the
CONSULTANT.

SECTION 8. GENERAL TERMS OF PAYMENT AND BILLING.

(a) Upon satisfactory completion of work required hereunder and,
upon acceptance of the work by the COUNTY, the CONSULTANT may invoice
the COUNTY for the full amount of compensation provided for under the
terms of this Agreement including any retainage and less any amount
already paid by the COUNTY. The COUNTY shall pay the CONSULTANT within
thirty (30) days of receipt of proper invoice.

(b) The COUNTY may perform or have performed an audit of the
records of the CONSULTANT after final payment to support final payment
hereunder. This audit would be performed at a time mutually agreeable
to the CONSULTANT and the COUNTY subsequent to the close of the final
fiscal period in which the last work is performed. Total compensation
to the CONSULTANT may be determined subsequent to an audit as provided
for in subsections (b) and (c) of this Section, and the total compensa-
tion so determined shall be used to calculate final payment to the
CONSULTANT. Conduct of this audit shall not delay final payment as
provided by subsection (a) of this Section.

(c) Tn addition to the above, if federal funds are used for any
work under the Agreement, the Department of Housing and Urban Develop-
ment, the Comptroller General of the United States, or any of their duly
authorized representatives, shall have access to any books, documents,
papers, and records, of the CONSULTANT which are directly pertinent to
work performed under this Agreement for purposes of making audit,

examination, excerpts and transcriptions.



(d) The CONSULTANT agrees to maintain all books, documents,
papers, accounting records and other evidences pertaining to work
performed under this Agreement in such a manner as will readily conform
to the terms of this Agreement and to make such materials available at
the CONSULTANT'S office at all reasonable times during the Agreement
period and for five (5) years from the date of final payment under the
contract for audit or inspection as provided for in subsections (b) and
(c) of this Section.

(e) In the event any audit or inspection conducted after final
payment, but within the period provided in paragraph (d) of this Section
reveals any overpayment by the COUNTY under the terms of the Agreement,
the CONSULTANT shall refund such overpayment to the COUNTY within thirty
(30) days of notice by the COUNTY.

SECTION 9. RESPONSIBILITIES OF THE CONSULTANT.

(a) The CONSULTANT shall be responsible for the professional
quality, technical accuracy, competence, methodology, accuracy and the
coordination of all of the following which are listed for illustration
purposes and not as a limitation: documents, analysis, reports, data,
plans, plats, maps, surveys, specifications, and any and all other
services of whatever type or nature furnished by the CONSULTANT under
this Agreement. The CONSULTANT shall, without additional compensation,
correct or revise any errors oY deficiencies in his plans, analysis,
data, reports, designs, drawings, specifications, and any and all other
services of whatever type or nature.

(b) Neither the COUNTY'S review, approval or acceptance of, nor
payment for, any of the services required shall be construed to operate
as a waiver of any rights under this Agreement nor of any cause of
action arising out of the performance of this Agreement and the

CONSULTANT shall be and always remain liable to the COUNTY in accordance



with applicable law for any and all damages to the COUNTY caused by the
CONSULTANT'S negligent or wrongful performance of any of the services
furnished under this Agreement.

SECTION 10. OWNERSHIP OF DOCUMENTS. All deliverable analysis,
reference data, survey data, plans and reports or any other form of
written instrument or document that may result from the CONSULTANT'S
services or have been created during the course of the CONSULTANT'S
performance under this Agreement shall become the property of the COUNTY
after final payment is made to the CONSULTANT.

SECTION 11. TERMINATION.

(a) The COUNTY may, by written notice to the CONSULTANT terminate
this Agreement or any Work Order issued hereunder, in whole or in part,
at any time, either for the COUNTY'S convenience or because of the
failure of the CONSULTANT to fulfill its Agreement obligations. Upon
receipt of such notice, the CONSULTANT shall:

(1) immediately discontinue all services affected unless
the notice directs otherwise, and

(2) deliver to the COUNTY all data, drawings, specifica-
tions, reports, estimates, summaries, and any and all such other
information and materials of whatever type or nature as may have been
accumulated by the CONSULTANT in performing this Agreement, whether
completed or in process.

(b) If the termination is for the convenience of the COUNTY, the
CONSULTANT‘shall be paid compensation for services performed to the date
of termination. If this Agreement calls for thé payment based on a
Fixed Fee amount, the CONSULTANT shall be paid no more than a percentage
of the Fixed Fee amount equivalent to the percentage of the completion
of work, as determined solely and conclusively by the COUNTY, contem-

plated by this Agreement.



(c) If the termination is due to the failure of the CONSULTANT to
fulfill its Agreement obligations, the COUNTY may take over the work and
prosecute the same to completion by other Agreements or otherwise. In
such case, the CONSULTANT shall be liable to the COUNTY for all reason-
able additional costs occasioned to the COUNTY thereby. The CONSULTANT
shall not be liable for such additional costs if the failure to perform
the Agreement arises without any fault or negligence of the CONSULTANT;
provided, however, that the CONSULTANT shall be responsible and liable
for the actions of its subcontractors, agents, employees and persons and
entities of a similar type or nature. Such causes may include acts of
God or of the public enemy, acts of the COUNTY in either it’s sovereign
or contractual capacity, fires, floods, epidemics, quarantine restric-
tions, strikes, freight embargoes, and unusually severe weather; but, in
every case, the failure to perform must be beyond the control and
without any fault or negligence of the CONSULTANT.

(d) If, after notice of termination for failure to fulfill its
Agreement obligations, it is determined that the CONSULTANT had not so
failed, the termination shall be. conclusively deemed to have Dbeen
effected for the convenience of the COUNTY. In such event, adjustment
in the Agreement price shall be made as provided in subsection (b) of

this Sectiomn.

(e) The rights and remedies of the COUNTY provided for in this
Section are in addition and supplemental to any and all other rights and

remedies provided by law or under this Agreement.

SECTION 12. AGREEMENT AND WORK ORDER IN CONFLICT. Whenever the
terms of this Agreement conflict with any Work Order issued pursuant to

it, the Agreement shall prevail.

SECTION 13. EQUAL OPPORTUNITY EMPLOYMENT. The CONSULTANT agrees

that it will not discriminate against any employee or applicant for



employment for work under this Agreement because of race, color,
religion, sex, age, disability, or national origin and will take steps
to ensure that applicants are employed, and employees are treated during
employment, without regard to race, color, religion, sex, age, disabil-
ity, or national origin. This provision shall include, but not be
limited to, the following: employment, upgrading, demotion or transfer;
recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for training, including appren-
ticeship.

SECTION 14. NO CONTINGENT FEES. The CONSULTANT warrants that it
has not employed or retained any company OIr person, other than a bona
fide employee working solely for the CONSULTANT to solicit or secure
this Agreement and that it has not paid or agreed to pay any person,
company, éorporation, individual or firm, other than a bona fide
employee working solely for the CONSULTANT, any fee, commission,
percentage, gift, or other consideration contingent upon or resulting
from award or making of this Agreement. For the breach or violation of
this provision, the COUNTY shall have the right to terminate the
Agreement at its sole discretion, w@thout liability and to deduct from
the Agreement price, or otherwise recover, the full amount of such fee,
commission, percentage, gift, or consideration.

SECTION 15. CONFLICT OF INTEREST.

(a) The CONSULTANT agrees that it will not contract for or accept
employment for the performance of any work or service with.any individ-
wal, business, corporation or government unit that would create a
conflict of interest in the performance of its obligations pursuant to
this Agreement with the COUNTY.

(b) The CONSULTANT agrees\fhat it will neither take any action

nor engage in any conduct that would cause any COUNTY employee to

10



violate the provisions of Chapter 112, Florida Statutes, relating to
ethics in government.

(c) In the event that CONSULTANT causes or in any way promotes or
encourages a COUNTY officer, employee, or agent to violate Chapter 112,
Florida Statutes, the COUNTY shall have the right to terminate this
Agreement.

SECTTION 16. ASSIGNMENT. This Agreement, or any interest herein,
shall not be assigned, transferred, or otherwise encumbered, under any
circumstances, by the parties hereto without prior written consent of
the other party and in such cases only by a document of equal dignity
herewith.

SECTION 17. SUBCONTRACTORS . In the event that the CONSULTANT,
during the course of the work under this Agreement, requires the
services of any subcontractors or other professional associates in
connection with services covered by this Agreement, the CONSULTANT must
first secure the prior express written approval of the COUNTY. If
subcontractors or other professional associates are required in connec-
tion with the services covered by this Agreement, CONSULTANT shall
remain fully responsible for the services of subcontractors or other

professional associates.

SECTION 18. INDEMNIFICATION OF COUNTY. The CONSULTANT agrees: to
hold harmless, replace, and indemnify the COUNTY, its commissioners,
officers, employees, and agents against any and all c¢laim, losses,
damages or lawsuits forvdamages, arising from, allegedly arising from,
or related to the provision of services hereunder by the CONSULTANT,
whether caused by the CONSULTANT or otherwise. This hold harmless,

release and indemnification shall include any claim based on negligence,

action or inaction of the parties.
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SECTION 19. INSURANCE.
(a) CENERAL. The CONSULTANT shall at the CONSULTANT'S own cost,
procure the insurance required under this Section.

(1) .The CONSULTANT shall furnish the COUNTY with a Certifi-
cate of Insurance signed by an authorized representative of the insurer
evidencing the insurance required by this Section (Professional Liabil-
ity, Workers' Compensation/Employer's Liability and Commercial General
Liability). The COUNTY, its officials, officers, and employees shall be
named additional insured under the Commercial General Liability policy.
The Certifidate of Insurance shall provide that the COUNTY shall be
given not less than thirty (30) days written notice prior to the
cancellation or restriction of coverage. Until such time as the
insurance is no longer required to be maintained by the CONSULTANT, the
CONSULTANT shall provide the COUNTY with a renewal or replacement
Certificate of Insurance not less than thirty (30) days beforé expira-
tion or replacement of the insurance for which a previous certificate
has been provided.

(2) The Certificate shall contain a statement that it 1is
being provided in accordance with the Agreement and that the insurance
is in full compliance with the requirements of the Agreement. In lieu
of thé statement on the Certificate, the CONSULTANT shall, at the option
of the COUNTY submit a sworn, notarized statement from an authorized
representative of the insurer that the Certificate is being provided in
accordance with the Agreement and that the insurance is in full compli-
ance with the requirements of the Agreement. The Certificate shall have
this Agreement number clearly marked on its face.

(3) In addition to providing the Certificate of Insurance,
if required by the COUNTY, the CONSULTANT shall, within thirty (30) days

after receipt of the request, provide the COUNTY with a certified copy
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of each of the policies of insurance providing the coverage required by
this Section.

(4) Neither approval by the COUNTY nor failure to disap-
prove the insurance furnished by a CONSULTANT shall relieve the
CONSULTANT of the CONSULTANT'S full responsibility for performance of
any obligation including CONSULTANT indemnification of COUNTY under this

Agreement.

(b) TNSURANCE COMPANY REQUIREMENTS. Insurance companies provid-

ing the insurance under this Agreement must meet the following regquire-
ments:

(1) Companies issuing policies other than Workers' Compen-
sation must be authorized to conduct business in the State of Florida
ana prove same by maintaining Certificates of Authority issued to the
companies by ther Department of Insurance of the State of Florida.
Policies for Workers' Compensation may be issued by companies authorized
as a group self-insurer by Section 440.57, Florida Statutes.

(2) In addition, such companies other than those authorized
by Section 440.57, Florida Statutes, shall have and maintain a Best's
Rating of "A" or better and a Financial Size Category of "VII" or better
according to A.M. Best Company.

(3) If, during the period which an insurance company is
providing the insurance coverage required by this Agreement, an insur-
ance company shall: 1) lose its Certificate of Authority, 2) no longer
comply with Section 440.57, Florida Statutes, or 3) fail to maintain the
requisite Best's Rating and Financial Size Category, the CONSULTANT
shall, as soon as the CONSULTANT has knowledge of any such circumstance,
immediately notify the COUNTY and immediately replace the insurance
coverage provided by the insurance company with a different insurance

company meeting the requirements of this Agreement. Until such time as
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the CONSULTANT has replaced the unacceptable insurer with an insurer
acceptable to the COUNTY the CONSULTANT shall be deemed to be in default

of this Agreement.

(c) SPECIFICATIONS. Without 1limiting any of the other obliga-

tions or liability of the CONSULTANT, the CONSULTANT shall, at the
CONSULTANT'S sole expense, procure, maintain and keep in force amounts
and types of insurance conforming to the minimum requirements set forth
in this subsection. Except as otherwise specified in the Agreement, the
.insurance shall become effective prior to the commencement of work by
the CONSULTANT and shall be maintained in force until the Agreement
completion date. The amounts and types of insurance shall conform to
the following minimum requirements.

(1) Workers' Compensation/Employer's Liability.

(A) The  CONSULTANT'S insurance shall cover the
CONSULTANT for liability which would be covered by the latest edition of
the standard Workers' Compensation Policy, as filed for use in Florida
by the National Council on Compensation Insurance, without restrictive
endorsements. The CONSULTANT will also be responsible for procuring
proper proof of coverage from its subcontractors of every tier for
liability which is a result of a Workers’ Compensation injury to the
subcontractor’s employees. The minimum required limits to be provided
by both the CONSULTANT and its subcontréctors are outlined in subsection
(c) below. In addition to coverage for the Florida Workers' Compensa-
tion Act, where appropriate, coverage is to be included for the United
States Longshoremen and Harbor Workers' Compensation Act, Federal
Employers' Liability Act and any other applicable federal or state law.

(B) Subject to the restrictions of coverage found in
the standard Workers' Compensation Policy, there shall be no maximum

1limit on the amount of coverage for liability imposed by the Florida
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Workers' Compensation Act, the United States Longshoremen's and Harbor
Workers' Compensation Act, or any other coverage customarily insured
under Part One of the standard Workers' Compensation Policy.

(C) The minimum amount of coverage under Part Two of

the standard Workers' Compensation Policy shall be:

$ 500,000.00 (Each Accident)

$1,000,000.00 (Disease-Policy Limit)

$ 500,000.00 (Disease-Each Employee)
(2) Commercial General Liability.

(A) The CONSULTANT'S insurance shall cover the
CONSULTANT for those sources of liability which would be covered by the
latest edition of the standard Commercial General Liability Coverage
Form (ISO Form CG 00 01), as filed for use in the State of Florida by
the Insurance Services Office, without the attachment of restrictive
endorsements other than the elimination of Coverage C, Medical Payment
and the elimination of coverage for Fire Damage Legal Liability.

(B) The minimum limits to be maintained Dby the
CONSULTANT (inclusive of any amounts provided by an Umbrella or Excess
policy) shall be as follows:

LIMITS

General Aggregate $Three (3) Times the
Each Occurrence Limit

Personal & Advertising $1,000,000.00
Injury Limit

Fach Occurrence Limit $1,000,000.00

(3) Professional Liability Insurance. The CONSULTANT shall

carry 1limits of not less than ONE MILLION AND NO/100 DOLLARS

($1,000,000.00) .
(d) COVERAGE. The insurance provided by CONSULTANT pursuant to
this Agreement shall apply on a primary basis and any other insurance or

self-insurance maintained by the COUNTY or the COUNTY'S officials,
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officers, or employees shall be excess of and not contributing with the
 insurance provided by or on behalf of the CONSULTANT.

(e) OCCURRENCE BASIS. The Workers' Compensation Policy and the

Commercial General Liability required by this Agreement shall be
provided on an occurrence rather than a claims-made basis. The Profes-
sional Liability insurance policy must either be on an occurrence basis,
or, if a claims-made basis, the coverage must respond to all claims
reported within three (3) years following the period for which coverage
is required and which would have been covered had the coverage been on
an occurrence basis.

(£) OBLIGATIONS. Compliance with the foregoing 1insurance
requirements shall not relieve the CONSULTANT, its employees or agents
of liability from any obligation under a Section or any other portions
of this Agreement.

SECTION 20. ALTERNATIVE DISPUTE RESOLUTION (ADR).

(a) In the event of a dispute related to any perfgrmance or
payment obligation arising under this Agreement, the parties agree to

exhaust COUNTY ADR procedures prior to filing suit or otherwise pursuing

legal remedies. COUNTY ADR procedures for proper invoice and payment
disputes are set forth in Section 55.1, "Prompt Payment Procedures, "
Seminole County Administrative Code. Contract claims include all

controversies, except disputes addressed by the "Prompt Payment Proce-
dures,” arising under this Agreement with ADR procedures set forth in
Section 220.102, "Contract Claims,” Seminole County Code.

(b) CONSULTANT agrees that it will file no suit or otherwise
pursue legal remédies based on facts or evidentiary materials that were
not presented for consideration in the COUNTY ADR procedures set forth
in subsection (a) above of which the CONSULTANT had knowledge and failed

to present during the COUNTY ADR procédures.
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(c) In the event that COUNTY ADR procedures are exhausted and a
suit is filed or legal remedies are otherwise pursued, the parties shall
exercise best efforts to resolve disputes through voluntary mediation.
Mediator selection and the procedures to be employed in voluntary
mediation shall be mutually acceptable to the parties. Costs of
voluntary mediation shall be shared equally among the parties partici-
pating in the mediation.

SECTION 21. REPRESENTATIVES OF THE COUNTY AND THE CONSULTANT.

(a) It is recognized that questions in the day-to-day conduct of
performance pursuant to this Agreement will arise. The COUNTY, upon
request by the CONSULTANT, shall designate in writing and shall advise
the CONSULTANT in writing of one (1) or more of its employees to whom
all communications pertaining to the day-to-day conduct of this Agree-
ment shall be addressed. The designated representative shall have the
authority to transmit instructions, receilve information and interpret
and define the COUNTY'S policy and decisions pertinent to the work
covered by this Agreement.

(b) The CONSULTANT shall, at all times during the normal work
week, designate or appoint one or more representatives of the CONSULTANT
who are authorized to act in behalf of and bind the CONSULTANT regarding
all matters involving the conduct of the performance pursuant to this
Agreement and shall keep the COUNTY continually and effectively advised
of such designation.

SECTION 22. ALL PRIOR AGREEMENTS SUPERSEDED. This document
incorporates and includes all prior negotiations, correspondence,
conversations, agreements OT understandings applicable to the matters
contained herein and the parties agree that there are no commitments,
agreements or understandings concerning the subject matter of this

Agreement that are not contained or referred to in this document.
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Accordingly, it is agreed that no deviation from the terms hereof shall
be predicated upon any prior representations or agreements, whether oral
or written.

SECTION 23. MDDIFICATIONS, AMENDMENTS OR ALTERATIONS. No modifi-
cation, amendment or alteration in the terms or conditions contained
herein shall be effective wunless contained in a written document
executed with the same formality and of equal dignity herewith.

SECTION 24. INDEPENDENT CONTRACTOR. It is agreed that nothing
herein contained is intended or should be construed as in any manner
creating or establishing a relationship of co-partners between the
parties, or as constituting the CONSULTANT (including its officers,
employees, and agents) the agent, representative, or employee of the
COUNTY for any purpose, oI in any manner, whatsoever. The CONSULTANT is
to be and shall remain forever an independent contractor with respect to
all services performed under this Agreement.

SECTION 25. EMPLOYEE STATUS. Persons employed by the CONSULTANT
in the performance of services and functions pursuant to this Agreement
shall have no claim to pension, workers' compensation, unemployment com-
pensation, civil service or other employee rights or privileges granted
to the COUNTY'S officers and employees either by operation of law or by
the COUNTY.

SECTION 26. SERVICES NOT PROVIDED FOR. No claim for services
furnished by the CONSULTANT not specifically provided for herein shall

e honored by the COUNTY.

SECTION 27. PUBLIC RECORDS LAW. CONSULTANT acknowledges COUNTY'S
obligations under Article I, Section 24, Florida Constitution and
Chapter 119, Florida Statutes, to release public records to members of
the public upon request. CONSULTANT acknowledges that COUNTY is required

to comply with Article T, Section 24, Florida Constitution and Chapter
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119, Florida Statutes, in the handling of the materials created under
this Agreement and that said statute controls over the terms of this
Agreement. |

SECTION 28. COMPLIANCE WITH LAWS AND REGULATIONS. In providing
all services pursuant to this Agreement, the CONSULTANT shall abide by
all statutes, ordinances, rules, and regulations pertaining to, or
regulating the provisions of, such services, including those now in
effect and hereafter adopted. Any violation of said statutes, ordi-
nances, rules, or regulations shall constitute a material breach of this
Agreement, and shall entitle the COUNTY to terminate this Agreement
immediately upon delivery of written notice of termination to the
CONSULTANT.

SECTION 29. NOTICES. Whenever either party desires to give
notice unto the other, it must be given by written notice, sent by
registered or certified United States mail, with return receipt request-
ed, addressed to the party for whom it is intended at the place last
specified and the place for giving of notice shall remain such until it
shall have been changed by written notice in compliance with the
provisions of this Section. For the present, the parties designate the
following as the respective places for giving of notice, to—Wit:

FOR COUNTY:

Engineering

520 W. Lake Mary Blvd., Ste 200

sanford, FL 32773

FOR CONSULTANT:

Metric Engineering, Inc.

2269 Lee Rd., Ste. 200
Winter Park, FL 32789

SECTION 30. RIGHTS AT LAW RETAINED. The rights and remedies of
the COUNTY, provided for under this Agreement, are in addition .and

supplemental to any other rights and remedies provided by law.
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IN WITNESS WHEREOF, the parties hereto have made and executed this

Agreement on the date below written for execution by the COUNTY.

ATTEST:

., Secretary

(CORPORATE SEAL)

ATTEST:

MARYANNE MORSE

Clerk to the Board of
County Commissioners of
Seminole County, Florida.

For use and reliance
of Seminole County only.

Approved as to form and
legal sufficiency.

County Attorney

AC/1lpk

9/24/04

ps-5165-metric

Attachments:
Exhibit “A” - Scope of Services
Exhibit “B” - Sample Work Order
Exhibit “C” - Rate Schedule
Exhibit “*D” -

By:

Date:

By:

Date:

20

METRIC ENGINEERING, INC.

WILLIAM V. ANDERSON
Vice-President

BOARD OF COUNTY COMMISSIONERS
SEMINOLE COUNTY, FLORIDA

DARYI. G. MCLAIN, Chairman

As authorized for execution by
the Board of County Commissioners
at their , 20

regular meeting.

Truth in Negotiations Certificate



Scope of Services
Continuous Professional Services Contract for Public Works Minor Projects
Construction Cost Less than One Million Dollar

Seminole County is requesting continuing services for professional services as defined
by Florida Statue 287.055 (CCNA). Under CCNA, work orders are currently limited by
construction costs of $1,000,000 or study costs of $50,000.

It is Seminole County's desire to retain multiple consultants to perform, but not be
limited to construction plan preparation, environmental and drainage permitting for
minor projects. These services will vary in complexity from a simple turn lane to
widening a two lane highway to three lanes with ex-filtration system. Some projects will
require preliminary and final design phases and intensive sub-basin and environmental

permitting.

The work orders under this contract will be inclusive of surveying, soil and geotechnical
analysis, structure analysis and any other analysis that would be needed to produce a
set of construction plans. The projects will include but not limited to:

Roadway Reconstruction Projects
Roadway Traffic Safety Projects
Intersection Improvements

Storm Drainage system analysis
Bridge replacements

Traffic signal design

Traffic calming analysis and design.

Noobkown -

All projects will require submittal of two sets of original reproducible plans (11-17), two
sets of signed and sealed plans (11-17), electronic files in PDF and CAD format, and

one set of full size Mylar.



Exhibit "B"

Board of County Commissioners WO RK ORDER

r
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Master Agreement No.:
Contract Title:
oeTitl:
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Consultant:
Address:

METHOD OF COMPENSATION:
[ ] fixed fee basis
[ ] time basis-not-to-exceed
[ ] time basis-limitation of funds

ATTACHMENTS TO THIS WORK ORDER:
[ ] drawings/plans/specifications
[ 1 scope of services
[ ] special conditions
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Term: This Work Order shall terminate upon completion of the project or
from the date of execution, whichever comes first.

day of

(THIS SECTION TO BE COMPLETED BY THE COUNTY)
ot T n 1, ST e T R e TR Lt

IN WITNESS WHEREOF, the parties hereto have made and executed this Work Order on this

_,20____, for the puUrposes tatd herein.

TN T TR e £ AR YR R,

(Company Name)

By:

, Secretary , President

(CORPORATE SEAL) Date:

BOARD OF COUNTY COMMISSIONERS
SEMINOLE COUNTY, FLORIDA

ATTEST:

By:

MARYANNE MORSE DARYL G. MCLAIN, Chairman

Clerk to the Board of County Commissioners of
Seminole County, Florida Date:

As authorized for execution by the Board of
County Commissioners at their ,
20 regular meeting.

For use and reliance of Seminole County only.
Approved as to Form and legal sufficiency.

County Attorney

Pagelof2
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WORK ORDER
TERMS AND CONDITIONS

a) Execution of this Work Order by the COUNTY shall serve as authorization for the CONSULTANT to
provide, for the stated project, professional services as set out in the Scope of Services attached as
Exhibit *A” to the Master Agreement cited on the face of this Work Order and as further delineated in

the attachments listed on this Work Order.

b) The CONSULTANT shall provide said services pursuant to this Work Order, its Attachments, and the
cited Master Agreement (as amended, if applicable) which is incorporated herein by reference as if it

had been set out in its entirety.

c) Whenever the Work Order conflicts with the cited Master Agreement, the Master Agreement shall
prevail. ‘

d) METHOD OF COMPENSATION - If the compensation is based on a:

Q) FIXED FEE BASIS, then the Work Order Amount becomes the Fixed Fee Amount and the
CONSULTANT shall perform all work required by this Work Order for the Fixed Fee Amount.
The Fixed Fee is an all-inclusive Firm Fixed Price binding the CONSULTANT to complete the
work for the-Fixed Fee Amount regardless of the costs of performance. In no event shall
the CONSULTANT be paid more than the Fixed Fee Amount.

(i) TIME BASIS WITH A NOT-TO-EXCEED AMOUNT, then the Work Order Amount becomes the
‘Not-to-Exceed Amount and the CONSULTANT shall perform all the work required by this
Work Order for a sum not exceeding the Not-to-Exceed Amount. In no event is the
CONSULTANT authorized to incur expenses exceeding the not-to-exceed amount without
the express written consent of the COUNTY. Such consent will normally be in the form of
an amendment to this Work Order. The CONSULTANT's compensation shall be based on
the actual work required by this Work Order and the Labor Hour Rates established in the

Master Agreement.

(i) TIME BASIS WITH A LIMITATION OF FUNDS AMOUNT, then the Work Order Amount

becomes the Limitation of Funds amount and the CONSULTANT s not authorized to exceed
the Limitation of Funds amount without prior written approval of the COUNTY. Such
approval, if given by the COUNTY, shall indicate a new Limitation of Funds amount. The
CONSULTANT shall advise the COUNTY whenever the CONSULTANT has incurred expenses
on this Work Order that equals or exceeds eighty percent (80%) of the Limitation of Funds
amount. The CONSULTANT's compensation shall be based on the actual work required by -
this Work Order and the Labor Hour Rates established in the Master Agreement.

e) Payment to the CONSULTANT shall be made by the COUNTY in strict accordance with the payment
terms of the referenced Master Agreement.

f) Itis expressly understood by the CONSULTANT that this Work Order, until executed by the COUNTY,
does not authorize the performance of any services by the CONSULTANT and that the COUNTY, prior to
its execution of the Work Order, reserves the right to authorize a party other than the CONSULTANT to
perform the services called for under this Work Order; if it is determined that to do so is in the best

interest of the COUNTY.

k Order first and the COUNTY second. This Work Order becomes

g) The CONSULTANT shall sign the Wor
A copy of this Work Order will

effective and binding upon execution by the COUNTY and not until then.
be forwarded to the CONSULTANT upon execution by the COUNTY.
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Exhibit “C”

RATE SHEDULE



Exhibit "D"

Truth in Negotiations Certificate

This is to certify that, to the best of my knowledge and belief, the wage
rates and other factual unit costs supporting the compensation (as defined
in section 287.055 of the Florida Statues (otherwise known as the
“Consultants’ Competitive Negotiations Act” or CCNA) and required
under CCNA subsection 287.055 (5) (2)) submitted to Seminole County
Purchasing and Contracts Division, Contracts Section, either actually or
by specific identification in writing, in support of PS- - * are
accurate, complete, and current as of (Date)**.
This certification includes the wage rates and other factual unit costs
supporting any Work Orders or Amendments issued under the agreement

between the Consultant and the County.

Firm

Signature

Name

Title

Date of execution®**

* Tdentify the proposal, request for price adjustment, or other submission
involved, giving the appropriate identifying number (e.g., PS No.).

** Insert the day, month, and year when wage rates were submitted or, if
applicable, an earlier date agreed upon between the parties that is as close as
practicable to the date of agreement on compensation. .

s#% Tnsert the day, month, and year of signing.

(End of certificate)



PROFESSIONAL SERVICES AGREEMENT (PS-5165-04/AJR)

THIS AGREEMENT is made and entered into this day of

, 20 , by and betweén WBQ DESIGN & ENGINEERING,

INC., duly authorized to conduct business in the State of Florida, whose
address is 201 W. Magnolia Avenue, Suite 200, Orlando, Florida 32801,
hereinafter called the "CONSULTANT" and SEMINOLE COUNTY, a political
subdivision of the State of Florida, whose address is Seminole County
Services Building, 1101 East First Street, Sanford, Florida 32771,
hereinafter called the "COUNTY".

WITNESSETH:

WHEREAS, the COUNTY desires to retain the services of a competent
and.qualified consultant to provide professional services for Public
Works minor projects on a continuous basis in Seminole County; and

WHEREAS, the COUNTY has requested and received expressions of
interest for the retention of services of consultants; and

WHEREAS, the CONSULTANT is competent and qualified to furnish
professional services to the COUNTY and desires to provide professional
services according to the terms and conditions stated herein,

NOW, THEREFORE, in consideration of the mutual understandings and

covenants set forth herein, the COUNTY and the CONSULTANT agree as

follows:

SECTION 1. SERVICES. The COUNTY does hereby retain the
CONSULTANT to furnish professional services and perform those tasks as
further described in the Scope of Services attached hereto as Exhibit
“A” and made a part hereof. Required services shall be specifically
enumerated, described and depicted in the Work Orders authorizing
performance of the specific project, task or study. This Agreement

standing alone does not authorize the performance of any work or require

the COUNTY to place any orders for work.



SECTION 2. TERM. This Agreement shall take effect on the date of
its execution by the COUNTY and shall run for a period of three (3)
years and, at the sole option of COUNTY, may be renewed for two (2)
successive periods not to exceed one (1) year each. Expiration of the
term of this Agreement shall have no effect upon Work Orders issued
pursuant to this Agreement and prior to the expiration date. Obliga-
tions entered therein by both parties shall remain in effect until
completion of the work authorized by the Work Order.

SECTION 3. AUTHORIZATION FOR SERVICES. Authorization for per-
formance of professional services by the CONSULTANT under this Agreement
shall be in the form of written Work Orders issued and executed by the
COUNTY and signed by the CONSULTANT. A sample Work Order is atfached
hereto as Exhibit “B”. Each Work Order shall describe the services
required, state the dates for commencement and completion of work and
establish the amount and method of payment. The Work Orders will be
issued under and shall incorporate the terms of this Agreement. The
COUNTY makes no covenant or promise as to the number of available
projects, nor that, the CONSULTANT will perform any project for the
COUNTY during the life of this Agreement. The COUNTY reserves the right
to contract with other parties for the services contemplated by this
Agreement when it is determined by the COUNTY to be in the best interest
of the COUNTY to do so.

SECTION 4. TIME FOR COMPLETION. The services to be rendered by
the CONSULTANT shall be commenced, as specified in such Work Orders as
may be issued hereunder, and shall be completed within the time speci-
fied therein. In the event the COUNTY determines that significant
benefits would accrue from expediting an otherwise established time
schedule for completion of services under a given Work Order, that Work

Order may include a negotiated schedule of incentives based on time



savings.

SECTION 5. COMPENSATION. The COUNTY agrees to compensate the
CONSULTANT for the professional services called for under this Agreement
on either a "Fixed Fee" basis or on a "Time Basis Method”. If a Work
Order is issued under a "Time Basis Method,"” then CONSULTANT shall be
cbmpensated in accordance with the rate schedule attached as Exhibit
“C”. If a Work Order is issued for a "Fixed Fee Basis," then the
applicable Work Order Fixed Fee amount shall include any and all
reimbursable expenses. Annual compensation paid to CONSULTANT, includ-
ing reimbursable expenses, shall not exceed COUNTY budgeted amounts for
services under this Agreement.

SECTION 6. REIMBURSABLE EXPENSES. If a Work Order is issued on a
"Time Basis Method," then reimbursable expenses are in addition to the
hourly rates. Reimbursable expenses are subject to the applicable "Not-
to~Exceed" or "Limitation of Funds" amount set forth in the Work Order.

Reimbursable expenses may include actual expenditures made by the
CONSULTANT, his employees or his professional associates in the interest
of the Project for the expenses listed in the following paragraphs:

(a) Expenses of transportation, when traveling in connection with
the Project, based on Sections 112.061(7) and (8), Florida Statutes, or
their successor; long distance calls and telegrams; and fees paid for
securing approval of authorities having jurisdiction over the Project.

(b) Expense of reproductions, postage and handling of drawings
and specifications.

(c) If authorized in writing in advance by the COUNTY, the cost
of other expenditures made by the CONSULTANT in the interest of the

Project.



SECTION 7. PAYMENT AND BILLING.

(a) If the Scope of Services required to be performea by a Work
Order is clearly defined, the Work Order shall be issued on a "Fixed
Fee" basis. The CONSULTANT shall perform all work required by the Work
Order but, in no event, shall the CONSULTANT be paid more than the
negotiated Fixed Fee amount stated therein.

(b) If the Scope of Services is not clearly defined, the Work
Order may be issued on a "Time Basis Method" and contain a Not-to Exceed
aﬁount. If a Not-to-Exceed amount is provided, the CONSULTANT shall
perform all work required by the Work Order; but, in no event, shall the
CONSULTANT be paid more than the Not-to-Exceed amount specified in the
applicable Work Order.

(c) If the Scope of Services is not clearly defined, the Work
Order may be issued on a "Time Basis Method" and contain a Limitation of
Funds amount. The CONSULTANT is not authorized to exceed that amount
without the prior written approval of the COUNTY. Said approval, if
given by the COUNTY, shall indicate a new Limitation of Funds amount.
The CONSULTANT shall advise the COUNTY whenever the CONSULTANT has
incurred expenses on any Work Order that equals or exceeds eighty
percent (80%) of the Limitation of Funds amount.

() For Work Orders issued on a "Fixed Fee Basis," the CONSULTANT
may invoice the amount due based on the percentage of total Work Order
services actually performed and completed; but, in no event, shall the
invoice amount exceed a percentage of the Fixed Fee amount equal to a
percentage of the total services actually completed. The COUNTY shall
pay the CONSULTANT ninety percent (90%) of the approved amount on Work
Orders issued on a "Fixed Fee Basis".

(e) For Work Orders issued on a "Time Basis Method" with a Not-

to-Exceed amount, the CONSULTANT may invoice the amount due for actual



work hours performed but, in no event, shall the invoice amount exceed a
percentage of the Not-to-Exceed amount equal to a percentage of the
total services actually completed. The COUNTY shall pay the CONSULTANT
ninety percent (90%) of the approved amount on Work Orders issued on a
"Time Basis Method" with a Not-to-Exceed amount.

(f) Each Work Order issued on a "Fixed Fee Basis” or "Time Basis
Method" with a Not—to—Exceed. amount shall be treated separately for
retainage purposes. If the COUNTY determines that work is substantially
complete and the amount retained is considered to be in excess, the
COUNTY may, at its sole and absolute discretion, release the retainage
or any portion thereof.

(g) For Work Orders issued.'on a "Time Basis Method" with a
Limitation of Funds amount, the CONSULTANT may invoice the amount due
for services actually performed and completed. The COUNTY shall pay the
CONSULTANT one hundred percent (100%) of the approved amount on Work
Orders issued on a "Time Basis Method" with a Limitation of Funds
amount.

() Payments shall be made by the COUNTY to the CONSULTANT when
krequested as work progresses for services furnished, but not more than
once monthly. Each Work Order shall be invoiced separately. CONSULTANT
shall render to COUNTY, at the close of each calendar month, an itemized
invoice properly dated, describing any services rendered, the cost of
the services, the name and address of the CONSULTANT, Work Order Number,
Contract Number and all other information required by this Agreement.

The original invoice shall be sent to:

Director of County Finance

Seminole County Board of County Commissioners

Post Office Box 8080

Sanford, Florida 32772

A duplicate copy of the invoice shall be sent to:



Seminole County Engineering Department

520 W. Lake Mary Blvd., Ste 200

Sanford, Florida 32773

(i) Payment shall be made after review and approval by COUNTY
within thirty (30) days of receipt of a proper invoice from the
CONSULTANT.

SECTION 8. GENERAL TERMS OF PAYMENT AND BILLING.

(a) Upon satisfactory completion of work required hereunder and,
upon acceptance of the work by the COUNTY, the CONSULTANT may invoice
the COUNTY for the full amount of compensatioh provided for under the
terms of this Agreement including any retainage and less any amount
already paid by the COUNTY. The COUNTY shall pay the CONSULTANT within
thirty (30) days of receipt of proper invoice.

(b) The COUNTY may perform or have performed an audit of the
records of the CONSULTANT after final payment to support final payment
hereunder. This audit would be performed at a time mutually agreeable
to the CONSULTANT and the COUNTY subsequent to the close of the final
fiscal period in which the last work is performed. Total compensation
to the CONSULTANT may be determined subsegquent to an audit as provided
for in subsections (b) and (c) of this Section, and the total compensa-
tion so determined shall be used to calculate final payment to the
CONSULTANT. Conduct of this audit shall not delay final payment as
provided by subsection (a) of this Section.

(c) In addition to the above, if federal funds are used for any
work under the Agreement, the Department of Housing and Urban Develop-
ment, the Comptroller General of the United States, or any of their duly
authorized representatives, shall have access to any books, documents,
papers, and records, of the CONSULTANT which are directly pertinent to
work performed under this Agreement for purposes of making audit,

examination, excerpts and transcriptions.



(d) The CONSULTANT agrees to maintain all books, documents,
papers, accounting records and other evidences pertaining to work
performed under this Agreement in such a manner as will readily conform
to the terms of this Agreement and to make such ﬁaterials available at
the CONSULTANT'S office at all reasonable times during the Agreement
period and for five (5) years from the date of final payment under the
contract for audit or inspection as provided for in subsections (b) and
(c) of this Section.

(e)A In the event any audit or inspection conducted after final
payment, but within the period provided in paragraph (d) of this Section
reveals any overpayment by the COﬂNTY under the terms of the Agreement,
the CONSULTANT shall refund such overpayment to the COUNTY within thirty
(30) days of notice by the COUNTY.

SECTION 9. RESPONSIBILITIES OF THE CONSULTANT.

(a) The CONSULTANT shall be responsible for the professional
quality, technical. accuracy, competence, methodology, accuracy and the
coordination of all of the following which are listed for illustration
purposes and not as a limitation: documents, analysis, reports, data,
plans, plats, maps, surveys, specifications, and any and all other
services of whatever type or nature furnished by the CONSULTANT under
this Agreement. The CONSULTANT shall, without additional compensation,
correct or revise any errors or deficiencies in his plans, analysis,
data, reports, designs, drawings, specifications, and any and all other
services of whatever type or nature.

(b) Neither the COUNTY'S review, approval or acceptance of, nor
payment for, any of the services required shall be construed to operate
as a waiver of any rights under this Agreement nor of any cause of
action arising out of the performance of this Agreement and the

CONSULTANT shall be and always remain liable to the COUNTY in accordance



with applicable law for any and all damages to the COUNTY caused by the
CONSULTANT'S negligent or wrongful performance of any of the services
furnished under this Agreement.

SECTION 10. OWNERSHIP OF DOCUMENTS. All deliverable analysis,
reference data, survey data, plans and reports or any other form of
written instrument or document that may result from the CONSULTANT'S
services or have been created during the course of the CONSULTANT'S
performance under this Agreement shall become the property of the COUNTY
after final payment is madé to the CONSULTANT.

SECTION 11. TERMINATION.

(a) The COUNTY may, by written notice to the CONSULTANT terminate
this Agreement or any Work Order issued hereunder, in whole or in part,
at any time, either for the COUNTY'S convenience or because of the
failure of the CONSULTANT to fulfill its Agreement obligations. Upon
receipt of such notice, the CONSULTANT shall:

(1) immediately discontinue all services affected unless
the notice directs otherwise, and

(2) deliver to the COUNTY all data, drawings, specifica-
tions, reports, estimates, summaries, and any and all such other
information and materials of whatever type or nature as may have been
accumulated by the CONSULTANT in performing this Agreement, whether

completed or in process.

(b) If the termination is for the convenience of the COUNTY, the
CONSULTANT shall be paid compensation for services performed to the date
of termination. If this Agreement calls for the payment based on a
Fixed Fee amount, the CONSULTANT shall be paid no more than a percentage
of the Fixed Fee amount equivalent to the percentage of the completion
of work, as determined solely and conclusively by the COUNTY, contem-

plated by this Agreement.



(c) If the termination is due to the failure of the CONSULTANT to
fulfill its Agreement obligations, the COUNTY may take over the wérk and
prosecute the same to completion by other Agreements or otherwise. In
such case, the CONSULTANT shall be liable to the COUNTY for all reason-
able additional costs occasioned to the COUNTY thereby. The CONSULTANT
shall not be liable for such additional costs if the failure to perform
the Agreement arises without any fault or negligence of the CONSULTANT;
provided, however, that the CONSULTANT shall be responsible and liable
for the actions of its subcontractors, agents, employees and persons and
entities of a similar type or nature. Such causes may include acts of
God or of the public enemy, acts of the COUNTY in either it’s sovereign
or contractual capacity, fires, floods, epidemics, quarantine restric-
tions, strikes, freight embargoes, and unusually severe weather; but, in
every case, the failure to perform must be beyond the control and
without any fault or negligence of the CONSULTANT.

(d) If, after notice of termination for failure to fulfill its
Agreement obligations, it is determined that the CONSULTANT had not so
faijled, the termination shall be conclusively deemed to have been
effected for the convenience of the COUNTY. In such event, adjustment
in the Agreement price shall be made as provided in subsection (b) of

this Section.

(e) The rights and remedies of the COUNTY provided for in this
Section are in addition and supplemental to any and all other rights and
remedies provided by law or under this Agreement.

SECTION 12. AGREEMENT AND WORK ORDER IN CONFLICT. Whenever the
terms of this Agreement conflict with any Work Order issued pursuant to

it, the Agreement shall prevail.

SECTION 13. EQUAL OPPORTUNITY EMPLOYMENT. The CONSULTANT agrees

that it will not discriminate against any employee or applicant for



employment for work under this Agreement because of race, color,
religion, sex, age, disability, or national origin and will take steps
to ensure that applicants are employed, and employees are treated during
employment, without regard to race, color, religion, sex, age, disabil-
ity, or national origin. This provision shall include, but not be
limited to, the following: employment, upgrading, demotion or transfer;
recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for training, including appren-
ticeship.

SECTION 14. NO CONTINGENT FEES. The CONSULTANT warrants that it
has not employed or retained any company Or person, other than a bona
fide employee working solely for the CONSULTANT to solicit or secure
this Agreement and that it has not paid or agreed to pay any person,
company, corporation, individual or firm, other than a bona fide
employee working solely for the CONSULTANT, any fee, commission,
percentage, gift, or other‘consideration contingent upon or resulting
from award or making of this Agreement. For the breach or violation of
this provision, the COUNTY shall have the right to terminate the
Agreement at its sole discretion, without 1liability and to deduct from
the Agreement price, or otherwise recover, the full amount of such fee,
commission, percentage, gift, or consideration.

SECTION 15. CONFLICT OF INTEREST.

(a) The CONSULTANT agrees that it will not contract for or accept
employment for the performance of any work or service with any individ-
ual, business, corporation or government unit that would create a
conflict of interest in the performance of its obligations pursuant to

this Agreement with the COUNTY.
(b) The CONSULTANT agrees that it will neither take any action

nor engage in any conduct that would cause any COUNTY employee to

10



violate the provisions of Chapter 112, Florida Statutes, relating to
ethics in government.

{c) In the event that CONSULTANT causes or in any way promotes or
encourages a COUNTY officer, employee, or agent to violate Chapter 112,
Florida Statutes, the COUNTY shall have the right to terminate this
Agreement.

SECTION 16. ASSIGNMENT. This Agreement, or any interest herein,
shall not be assigned, transferred, or otherwise encumbered, under any
circumstances, by the parties hereto without prior written consent of
the other party and in such cases only by a document of equal dignity
herewith.

SECTION 17. SUBCONTRACTORS . In the event that the CONSULTANT,
during the course of the work under this Agreement, requires the
services of any subcontractors or other professional associates in
connection with services covered by this Agreement, the CONSULTANT must
first secure the prior express written approval of the COUNTY. If
subcontractors or other professional associates are required in connec-
tion with the services covered by this Agreement, CONSULTANT shall
remain fully responsible for the services of subcontractors or other
professional associates.

SECTION 18. INDEMNIFICATION OF COUNTY. The CONSULTANT agrees to
hold harmless, replace, and indemnify the COUNTY, its commissioners,
officers, employees, and agents against any and all claim, losses,
damages or lawsuits for damages, arising from, allegedly arising from,
or related to the provision of services hereunder by the CONSULTANT,
whether caused by the CONSULTANT or otherwise. This hold harmless,

release and indemnification shall include any claim based on negligence,

action or inaction of the parties.
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SECTION 19. INSURANCE.
(a) GENERAL. The CONSULTANT shall at the CONSULTANT'S own cost,
procure the insurance required under this Section.

(1) The CONSULTANT shall furnish the COUNTY with a Certifi-
cate of Insurance signed by an authorized representative of the insurer
evidencing the insurance required by this Section (Professional Liabil-
ity, Workers' Compensation/Employer's Liability and Commercial General
Liability). The COUNTY, its officials, officers, and employees shall be
named additional insured under the Commercial General Liability policy.
The Certificate of Insurance shall provide that the COUNTY shall be
given not less than thirty (30) days written notice prior to the
cancellation or restriction of coverage. Until such time as the
insurance is no longer required to be maintained by the CONSULTANT, the
CONSULTANT shall provide the COUNTY with a renewal or replacement
Certificate of Insurance not less than thirty (30) days before expira-
tion or replacement of the insurance for which a previous certificate
has been provided.

(2) The Certificate shall contain a statement that it is
being provided in accordance with the Agreement and that the insurance
is in full compliance with the requirements of the Agreement. 1In lieu
of the statement on the Certificate, the CONSULTANT shall, at the option
of the COUNTY submit a sworn, notarized statement from an authorized
representative of the insurer that the Certificate is being provided in
accordance with the Agreement and that the insurance is in full compli-
ance with the requirements of the Agreement. The Certificate shall have
this Agreement number clearly marked on its face.

(3) In addition to providing the Certificate of Insurance,
if required by the COUNTY, the CONSULTANT shall, within thirty (30) days

after receipt of the request, provide the COUNTY with a certified copy

12



of each of the policies of insurance providing the coverage required by

this Section.

(4) Neither approval by the COUNTY nor failure to disap-
prove the insurance furnished by a CONSULTANT shall relieve the
CONSULTANT of the CONSULTANT'S full responsibility for performance of
any obligation including CONSULTANT indemnification of COUNTY under this

Agreement.

(b) INSURANCE COMPANY REQUIREMENTS. Insurance companies provid-

ing the insurance under this Agreement must meet the following require-
ments:

(1) Companies issuing policies other than Workers' Compen-
sation must be authorized to conduct business in the State of Florida
and prove same by maintaining Certificates of Authority issued to the
companies by the Department of Insurance of the State of Florida.
Policies for Workers' Compensation may be issued by companies authorized
as a group self-insurer by Section 440.57, Florida Statutes.

(2) In addition, such companies other than those authorized
by Section 440.57, Florida Statutes, shall have and maintain a Best's
Rating of "A" or better and a Financial Size Category of "VII" or better
according to A.M. Best Company.

(3) If, during the period. which an insurance company is
providing the insurance coverage required by this Agreement, an insur-
ance company shall: 1) lose its Certificate of Authority, 2) no longer
comply with Section 440.57, Florida Statutes, or 3) fail to maintain the
requisite Best's Rating and Financial Size Category, the CONSULTANT
shall, as soon as the CONSULTANT has knowledge of any such circumstance,
immediately notify the COUNTY and immediately replace the insurance
coverage provided by the insurance company with a different insurance

company meeting the requirements of this Agreement. Until such time as
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the CONSULTANT has replaced the unacéeptable insurer with an insurer
acceptable to the COUNTY the CONSULTANT shall be deemed to be in default

of this Agreement.

(c) SPECIFICATIONS. Without limiting any of the other obliga-

tions or liability of the CONSULTANT, the CONSULTANT shall, at the
CONSULTANT'S sole expense, procure, maintain and keep in force amounts
and types of insurance conforming to the minimum requirements set forth
in this subsection. Except as otherwise specified in the Agreement, the
insurance shall become effective prior to the commencement of work by
the CONSULTANT and shall be maintained in force until thé Agreement
completion date. The amounts and types of insurance shall conform to
the following minimum requirements.

(1) Workers' Compensation/Employer's Liability.

(A) The CONSULTANT'S insurance shall cover the
CONSULTANT for liability which would be covered by the latest edition of
the standard Workers' Compensation Policy, as filed for use in Florida
by the National Council on Compensation Insurance, without restrictive
endorsements. The CONSULTANT will also be responsible for procuring
proper proof of coverage from its subcontractors of every tier for
liability which is a result of a Workers’ Compensation injury to the
subcontractor’s employees. The minimum required limits to be provided
by both the CONSULTANT and its subcontractors are outlined in subsection
(c) below. In addition to coverage for the Florida Workers' Compensa-
tion Act, where appropriate, coverage ié to be included for the United
States Longshoremen and Harbor Workers' Compensation Act, Federal
Employers' Liability Act and any other applicable federal or state law.

{B) Subject to the restrictions of coverage found in
the standard Workers' Compensation Policy, there shall be no maximum

1imit on the amount of coverage for liability imposed by the Florida
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Workers' Compensation Act, the United States Longshoremen's and Harbor
Workers' Compensation Act, or any other coverage customarily insured

under Part One of the standard Workers' Compensation Policy.

(C) The minimum amount of coverage under Part Two of

the standard Workers' Compensation Policy shall be:

$ 500,000.00 (Each Accident)

$1,000,000.00 (Disease-Policy Limit)

$ 500,000.00 (Disease-Each Employee)
(2) Commercial General Liability.

() The CONSULTANT'S insurance shall cover the
CONSULTANT for those sources of liability which would be covered by the
latest edition of the standard Commercial General Liability Coverage
Form (ISO Form CG 00 01), as filed for use in the State of Florida by
the Insurance Services Office, without the attachment of restrictive
endorsements other than the elimination of Coverage C, Medical Payment
and the elimination of coverage for Fire Damage Legal Liability.

(B) The minimum limits to be maintained by the
CONSULTANT (inclusive of any amounts provided by an Umbrella or Excess
policy) shall be as follows:

LIMITS

General Aggregate $Three (3) Times the
Each Occurrence Limit

Personal & Advertising $1,000,000.00
Injury Limit

Each Occurrence Limit $1,000,000.00

(3) Professional Liability Insurance. The CONSULTANT shall

carry limits of mnot less than ONE MILLION AND NO/100 DOLLARS
($1,000,000.00) .

(d) COVERAGE. The insurance provided by CONSULTANT pursuant to
this Agreement shall apply on a primary basis and any other insurance or

self-insurance maintained by the COUNTY or the COUNTY'S officials,
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officers, or employees shall be excess of and not contributing with the
insurance provided by or on behalf of the CONSULTANT.

(e) OCCURRENCE BASIS. The Workers' Compensation Policy and the

Commercial General Liability required by this Agreement shall be
provided on an occurrence rather than a claims-made basis. The Profes-
sional Liability insurance policy must either be on an occurrence basis,
or, if a claims-made basis, the coverage must respond to all claims
reported within three (3) years following the period for which coverage
is required and which would have been covered had the coverage been on
an occurrence basis.

(£) OBLIGATIONS. Compliance with the foregoing insurance
requirements shall not relieve the CONSULTANT, its employees or agents
of liability from any obligation under a Section or any other portions

of this Agreement.

SECTION 20. ALTERNATIVE DISPUTE RESOLUTION (ADR).
(a) In the event of a dispute related to any performance or
payment obligation arising under this Agreement, the parties agree to

exhaust COUNTY ADR procedures prior to filing suit or otherwise pursuing

legal remedies. COUNTY ADR procedures for proper invoice and payment
disputes are set forth in Section 55.1, "Prompt Payment Procedures, "
Seminole County Administrative Code. Contract claims include all

controversies, except disputes addressed by the "Prompt Payment Proce-
dures," arising under this Agreement with ADR procedures set forth in
Section 220.102, "Contract Claims," Seminole County Code.

(b) CONSULTANT agrees that it will file no suit or otherwise
pursue legal remedies based on facts or evidentiary materials that were
not presented for consideration in the COUNTY ADR procedures set forth
in subsection (a) above of which the CONSULTANT had knowledge and failed

to present during the COUNTY ADR procedures.
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(c) In the event that COUNTY ADR procedures are exhausted and a
suit is filed or legal remedies are otherwise pursued, the parties shall
exercise best efforts to resolve disputes through voluntary mediation.
Mediator selection and the procedures to be employed in wvoluntary
mediation shall be mutually acceptable to the parties. Costs of
voluntary mediation shall be shared equally among the parties partici-
pating in the mediation.

SECTION 21. REPRESENTATIVES OF THE COUNTY AND THE CONSULTANT .

(a) It is recognized that questions in the day-to-day conduct of
performance pursuant to this Agreement will arise. The COUNTY, upon
request by the CONSULTANT, shall designate in writing and shall advise
the CONSULTANT in writing of one (1) or more of its employees to whom
all communications pertaining to the day-to-day conduct of this Agree-
ment shall be addressed. The designated representative shall have the
authority to transmit instructions, receive information and interpret
and define the COUNTY'S policy and decisions pertinent to the work
covered by this Agreement.

(b) The CONSULTANT shall, at all times during the normal work
week, designate or appoint one or more representatives of the CONSULTANT
who are authorized to act in behalf of and bind the CONSULTANT regarding
all matters involving the conduct of the performance pursuant to this
Agreement and shall keep the COUNTY continually and effectively advised
of such designation.

SECTION 22. ALL PRIOR AGREEMENTS SUPERSEDED. This document
incorporates and includes all prior negotiations, correspondence,
conversations, agreements or understandings applicable to the matters
contained herein and the parties agree that there are no commitments,
agreements or understandings concerning the subject matter of this

Agreement that are not contained or referred to in this document.
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Accordingly, it is agreed that no deviation from the terms hereof shall
be predicated upon any prior representations or agreements, whether oral
or written.

SECTION 23. MODIFICATIONS, AMENDMENTS OR ALTERATTIONS. No modifi-
cation, amendment or alteration in the terms or conditions contained
herein shall be effective unless contained in a written document
executed with the same formality and of equal dignity herewith.

SECTION 24. INDEPENDENT CONTRACTOR. It is agreed that nothing
herein contained is intended or should be construed as in any manner
creating or establishing a relationship of co-partners between the
parties, or as constituting the CONSULTANT (including its officers,
employees, and agents) the agent, representative, or employee of the
COUNTY for any purpose, or in any manner, whatsoever. The CONSULTANT is
to be and shall remain forever an independent contractor with respect to
all services performed under this Agreement.

SECTION 25. EMPLOYEE STATUS. Persons employed by the CONSULTANT
in the performance of services and functions pursuant to this Agreement
shall have no claim to pension, workers' compensation, unemployment com-
pensation, civil service or other employee rights or privileges granted
to the COUNTY'S officers and employees either by operation of law or by
the COUNTY. "

SECTION 26. SERVICES NOT PROVIDED FOR. No claim for services
furnished by the CONSULTANT not specifically provided for herein shall

be honored by the COUNTY.

SECTION 27. PUBLIC RECORDS LAW. CONSULTANT acknowledges COUNTY'S
obligations under Article I, Section 24, Florida Constitution and
Chapter 119, Florida Statutes, to release public records to members of
the public upon request. CONSULTANT acknowledges that COUNTY is required

to comply with Article I, Section 24, Florida Constitution and Chapter
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119, Florida.Statutes, in the handling of the materials created under
this Agreement and that said statute controls over the terms of this
Agreement.

SECTION 28. COMPLIANCE WITH LAWS AND REGULATIONS. In providing
all services pursuant to this Agreement, the CONSULTANT shall abide by
all statutes, ordinances, rules, and regulations pertaining to, or
regulating the provisions of, such services, including those now in
effect and hereafter adopted. Any violation of said statutes, ordi-
nances, rules, or regulations shall constitute a material breach of this
Agreement, and shall entitle the COUNTY to terminate this Agreement
immediately upon delivery of written notice of termination to the
CONSULTANT.

SECTION 29. NOTICES. Whenever either party desires to give
notice unto the other, it must be given by written notice, sent by
registered or certified United States mail, with return receipt request-
ed, addressed to the party for whom it is intended at the place last
specified and the place for giving of notice shall remain such until it
shall have been changed by written notice in compliance with the
provisions of this Section. For the present, the parties designate the
following as the respective blaces for giving of notice, to-wit:

FOR COUNTY:

Engineering

520 W. Lake Mary Blvd., Ste 200

Sanford, FL 32773

FOR CONSULTANT:

WBQ Design & Engineering, Inc.

201 Magnolia Ave., Ste. 200
Orlando, FL 32801

SECTION 30. RIGHTS AT LAW RETAINED. The rights and remedies of
the COUNTY, provided for under this Agreement, are in addition and

supplemental to any other rights and remedies provided by law.
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IN WITNESS WHEREOF, the parties hereto have made and executed this

Agreement on the date below written for execution by the COUNTY.

ATTEST:

, Secretary

(CORPORATE SEAL)

ATTEST:

MARYANNE MORSE

Clerk to the Board of
County Commissioners of
Seminole County, Florida.

For use and reliance
of Seminole County only.

Approved as to form and
legal sufficiency.

County Attorney

AC/1pk

9/24/04

ps-5165-wbg

Attachments:
Exhibit “A” - Scope of Services
Exhibit “B” - Sample Work Order
Exhibit “C” - Rate Schedule
Exhibit “D* -

By:

Date:

By:

Date:
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WBQ DESIGN & ENGINEERING, INC.

JENNIFER R. QUIGLEY
Vice-President

BOARD OF COUNTY COMMISSIONERS
SEMINOLE COUNTY, FLORIDA

DARYL G. MCLAIN, Chairman

As authorized for execution by
the Board of County Commissioners
at their , 20
regular meeting.

_Truth in Negotiations Certificate



| Scope of Services
Continuous Professional Services Contract for Public Works Minor Projects
Construction Cost Less than One Million Dollar

Seminole County is requesting continuing services for professional services as defined
by Florida Statue 287.055 (CCNA). Under CCNA, work orders are currently limited by
construction costs of $1,000,000 or study costs of $50,000.

It is Seminole County’s desire to retain multiple consultants to perform, but not be
limited to construction plan preparation, environmental and drainage permitting for
minor projects. These services will vary in complexity from a simple turn lane to
widening a two lane highway to three lanes with ex-filtration system. Some projects will
require preliminary and final design phases and intensive sub-basin and environmental

permitting.

The work orders under this contract will be inclusive of surveying, soil and geotechnical
analysis, structure analysis and any other analysis that would be needed to produce a
set of construction plans. The projects will include but not limited to:

1. Roadway Reconstruction Projects
2. Roadway Traffic Safety Projects

3. Intersection Improvements

4. Storm Drainage system analysis

5. Bridge replacements

6. Traffic signal design

7. Traffic calming analysis and design.

All projects will require submittal of two sets of original reproducible plans. (11-17), two
sets of signed and sealed plans (11-17), electronic files in PDF and CAD format, and

one set of full size Mylar.




Exhibit "B"

Board of County Commissioners WG RK ORDER

SE MIN OLECO U NTY F LO RIDA ork Ord Numer .

Master Agreement No.:
Contract Title:
ProectTltIe' »

Consuttant:
Address:

METHOD OF COMPENSATION:
[ ] fixed fee basis
[ ] time basis-not-to-exceed
[ ] time basis-limitation of funds

ATTACHMENTS TO THIS WORK ORDER:
[ ] drawings/plans/specifications
[ 1 scope of services
[ ] special conditions

et o 2 A g LS S A Y e o TR S B SR T e SR N 3R AR e e ST N S TS R ST o Sk AT

Term: This Work Order shall terminate upon completion of the project or
from the date of execution, whichever comes first.

day of

IN WITNESS 'WHEREOF, the parties hereto have made and executed this Work Order on this
20 — fr tpurpeStaEd l’i e 115 SSCTION TO OE COMPLETED BY THE COUNTY)

ATTEST:
(Company Name)
. By:
, Secretary , President
(CORPORATE SEAL) Date:
ATTEST: BOARD OF COUNTY COMMISSIONERS

SEMINOLE COUNTY, FLORIDA

By:
MARYANNE MORSE DARYL G. MCLAIN, Chairman
Clerk to the Board of County Commissioners of
Seminole County, Florida Date:

As authorized for execution by the Board of
County Commissioners at their ,
20 regular meeting.

For use and reliance of Seminole County only.
Approved as to Form and legal sufficiency.

County Attorney

Pama ¥ o£~

Work Order- Board 07/14/03




WORK ORDER
TERMS AND CONDITIONS

a) Execution of this Work Order by the COUNTY shall serve as authorization for the CONSULTANT to
provide, for the stated project, professional services as set out in the Scope of Services attached as
Exhibit “A” to the Master Agreement cited on the face of this Work Order and as further delineated in

the attachments listed on this Work Order.

b) The CONSULTANT shall provide said services puréuant to this Work Order, its Attachments, and the
cited Master Agreement (as amended, if applicable) which is incorporated herein by reference as if it

had been set out in its entirety.

¢) Whenever the Work Order conflicts with the cited Master Agreement, the Master Agreement shall
prevall, ‘

d) METHOD OF COMPENSATION - If the compensation is based on a:

(i FIXED FEE BASIS, then the Work Order Amount becomes the Fixed Fee Amount and the
CONSULTANT shali perform all work required by this Work Order for the Fixed Fee Amount.
The Fixed Fee is an all-inclusive Firm Fixed Price binding the CONSULTANT to complete the

work for the Fixed Fee Amount regardless of the costs of performance. In no event shall
the CONSULTANT be paid more than the Fixed-Fee Amount.

(i) TIME BASIS WITH A NOT-TO-EXCEED AMOUNT, then the Work Order Amount becomes the
‘Not-to-Exceed Amount and the CONSULTANT shall perform all the work required by this
Work Order for a sum not exceeding the Not-to-Exceed Amount. In no event is the
CONSULTANT authorized to incur expenses exceeding the not-to-exceed amount without
the express written consent of the COUNTY. Such consent will normally be in the form of
an amendment to this Work Order. The CONSULTANT’s compensation shall be based on
the actual work required by this Work Order and the Labor Hour Rates established in the

Master Agreement.

(iii) TIME BASIS WITH A LIMITATION OF FUNDS AMOUNT, then the Work Order Amount
becomes the Limitation of Funds amount and the CONSULTANT is not authorized to exceed
the Limitation of Funds amount without prior written approval of the COUNTY. Such
approval, if given by the COUNTY, shall indicate a new Limitation of Funds amount. The
CONSULTANT shall advise the COUNTY whenever the CONSULTANT has incurred expenses
on this Work Order that equals or exceeds eighty percent (80%) of the Limitation of Funds
amount. The CONSULTANT’s compensation shall be based on the actual work required by -
this Work Order and the Labor Hour Rates established in the Master Agreement,

e) Payment to the CONSULTANT shall be made by the COUNTY in strict accordance with the payment
terms of the referenced Master Agreement.

f) Itis expressly understood by the CONSULTANT that this Work Order, until executed by the COUNTY,
does not authorize the performance of any services by the CONSULTANT and that the COUNTY, prior to
its execution of the Work Order, reserves the right to authorize a party other than the CONSULTANT to
perform the services called for under this Work Order; if it is determined that to do so is in the best

interest of the COUNTY.

The CONSULTANT shall sign the Work Order first and the COUNTY second. This Work Order becomes
effective and binding upon execution by the COUNTY and not until then. A copy of this Work Order will

be forwarded to the CONSULTANT upon execution by the COUNTY.

g9)

Work Order- Board 07/14/03 Page2 of 2




Exhibit “C”

RATE SHEDULE



Exhiblt npn

Truth in Negotiations Certificate

This is to certify that, to the best of my knowledge and belief, the wage
rates and other factual unit costs supporting the compensation (as defined
in section 287.055 of the Florida Statues (otherwise known as the
“Consultants’ Competitive Negotiations Act” or CCNA) and required
under CCNA subsection 287.055 (5) (a)) submitted to Seminole County
Purchasing and Contracts Division, Contracts Section, either actually or
by specific identification in writing, in support of PS- - * are
accurate, complete, and current as of (Date)**.
This certification includes the wage rates and other factual unit costs
supporting any Work Orders or Amendments issued under the agreement
between the Consultant and the County.

Firm

Signature

Name

Title

Date of execution™®**

* Jdentify the proposal, request for price adjustment, o1 other submission
involved, giving the appropriate identifying number (e.g., PS No.).

** Insert the day, month, and year when wage rates were submitted or, if
applicable, an earlier date agreed upon between the parties that is as close as
practicable to the date of agreement on compensation. .

*%* Tnsert the day, month, and year of signing.

(End of certificate)



